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Report of Independent Registered Public Accourfding

The Board of Directors and Shareholders
of The McGraw-Hill Companies, Inc.

We have reviewed the consolidated balance shegte@McGraw-Hill Companies, Inc., as of March 31020and the related consolidated
statements of income for the three-month periodediMarch 31, 2009 and 2008, and the consolida#tensents of cash flows for the three-
month periods ended March 31, 2009 and 2008. Thiremecial statements are the responsibility of@wenpany’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board, the objective of whistthe expression of an opinion regarding the finalrstatements taken as a whole.
Accordingly, we do not express such an opinion.

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

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of The McGraw-Hill Conigs, Inc. as of December 31, 2008, and the reladadolidated statements of income,
shareholders’ equity, and cash flows for the ybantended, not presented herein, and in our retetl February 24, 2009, we expressed an
unqualified opinion on those consolidated finanstaktements and included an explanatory paragaphéd adoption of Financial Accounti
Standards Board Interpretation No. 48, “AccounfimgUncertainty in Income Taxes, an InterpretatdfrASB Statement No. 109", effective
January 1, 2007. As described in Note 1, on Janlia2@09, The McGraw-Hill Companies, Inc. adoptéaté&nent of Financial Accounting
Standards (“SFAS”) No. 160 “Noncontrolling Inter®gt Consolidated Financial Statements an amendafiekiRB No. 51,” (“SFAS

No. 16(") on a retrospective basis resulting in revisiéithe December 31, 2008, consolidated balance st\&ehave not audited and
reported on the revised balance sheet reflectiagttoption of SFAS No. 160.

/sl ERNST & YOUNG LLP
April 29, 2009
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Financial Information

Part |

Iltem 1.Financial Statements

The McGraw-Hill Companies, Inc.

Consolidated Statement of Income

(in thousands, except per share d
Revenue
Product
Service
Total revenue
Expense!
Operatin-related
Product
Service
Operatin¢-related expense
Selling and gener:
Product
Service
Selling and general expens
Depreciatior
Amortization of intangible:
Total expense
Income from operatior
Interest expens— net
Income before taxes on incor
Provision for taxes on incon
Net income
Less: net income attributable to noncontrollingiests
Net income attributable to The McGr-Hill Companies, Inc

Earnings per common sha
Basic
Diluted

Average number of common shares outstanc
Basic
Diluted

Dividend declared per common shi

See accompanying notes.

Three Months Ended

March 31,
2009 2008
(Unaudited )
$ 289,39¢ $ 317,64
858,80¢ 900,22¢
1,148,20° 1,217,87.
174,27 182,04¢
314,66¢ 326,26!
488,93¢ 508,31:
181,99 197,37(
309,31° 319,40:
491,31 516,77
29,41: 27,525
14,20« 14,20(
1,023,86! 1,066,81.
124,34 151,06(
20,59 17,83(
103,75( 133,23(
37,76¢ 48,66
65,98t 84,56
(2,98)) (3,459
$ 63,00/ $ 81,11
$ 0.2C $ 0.2t
$ 0.2C $ 0.2t
312,01° 319,94!
312,01° 323,40(
$ 0.22¢ $ 0.2
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The McGraw-Hill Companies, Inc.

Consolidated Balance Sheet

(in thousands
ASSETS
Current asset:
Cash and equivalen

Accounts receivable (net of allowance for doub#fc¢ounts and sales retur

Inventories
Deferred income taxe
Prepaid and other current ass
Total current asse
Prepublication costs (net of accumulated amortrn
Investments and other ass¢
Assets for pension benef
Deferred income taxe
Other
Total investments and other ass
Property and equipme— at cosl
Less: accumulated depreciati
Net property and equipme
Goodwill and other intangible asse
Goodwill — net
Copyrights— net
Other intangible asse— net
Net goodwill and intangible asse
Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Notes payabli
Accounts payabl
Accrued royaltie:
Accrued compensation and contributions to retirerméanms
Income taxes currently payat
Unearned revent
Deferred gain on sale leaseb:
Other current liabilitie:
Total current liabilities
Other liabilities:
Long-term debt
Deferred income taxe
Liability for pension and other postretirement kfae
Deferred gain on sale leaseb:
Other nor-current liabilities
Total other liabilities
Total liabilities
Commitments and contingencies (Note
Shareholder equity :
Common stocl
Additional paic-in capital
Retained incom
Accumulated other comprehensive |
Less: common stock in treas\— at cosl

Total shareholde’ equity— controlling interest:
Total shareholde’ equity— noncontrolling interest

Total shareholde’ equity
Total liabilities and sharehold¢ equity

See accompanying notes.

March 31, December 31 March 31,
2009 2008 2008
(Unaudited) (Unaudited )
$ 496,79¢ $ 471,67 $ 396,70

832,33¢ 1,060,85! 965,99:
386,40( 369,67¢ 440,80°
281,27! 285,36« 285,01:
131,11 115,15 132,70:
2,127,92! 2,302,72. 2,221,22;
567,21 552,53¢ 613,79¢
48,29¢ 52,99/ 273,49¢
61,02: 79,55¢ 15,13¢
169,33: 176,90( 184,80:
278,65! 309,45: 473,43!
1,553,90. 1,573,95: 1,621,23.
(957,25() (952,88 (964,999
596,65 621,06: 656,23
1,702,15. 1,703,241 1,709,27
158,25: 162,30° 174,85¢
418,56 428,82: 450,30¢
2,278,97; 2,294,37! 2,334,44.
$ 5,849,41. $ 6,080,14. $ 6,299,12!
$ 159,92: $ 70,02: $ 396,22
275,45 337,45¢ 360,85¢
31,40¢ 111,47 36,11°¢
294,15( 420,51 310,98:
19,23¢ 17,20¢ 13,75!
1,087,26! 1,099,16 1,090,85!
10,85: 10,72¢ 10,35¢
475,72¢ 464,13: 454 ,01¢
2,354,001 2,530,70: 2,673,15!
1,197,65! 1,197,61: 1,197,47.
2,08i 3,40¢ 140,90¢
604,78t 606,33: 282,24
156,34! 159,11! 167,23t
228,54( 230,10¢ 243,94
2,189,41 2,196,56! 2,031,80
4,543,43. 4,727,27. 4,704,96!
411,70¢ 411,70¢ 411,70¢
11,09: 55,15( 159,61(
6,062,941 6,070,79: 5,561,85:
(457,64.) (444,02) (9,640
(4,792,89) (4,811,29) (4,602,94)
1,235,20i 1,282,33 1,520,58!
70,77¢ 70,53t 73,57¢
1,305,98. 1,352,87: 1,594,16!
$ 5,849,41. $ 6,080,14. $ 6,299,12!
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(in thousands
Cash flows from operating activitir

Net income attributable to The McGr-Hill Companies, Inc
Adjustments to reconcile net income to cash praViole (used for) operating activitie

Depreciatior

Amortization of intangible:

Amortization of prepublication cos
Provision for losses on accounts receiv:
Net change in deferred income ta:
Stocl-based compensatic
Noncontrolling interest

Other

Changes in operating assets and liabilities, neffett of acquisitions and dispositiol

Accounts receivabl
Inventories
Prepaid and other current ass
Accounts payable and accrued expet
Unearned revent
Other current liabilitie:
Net change in prepaid/accrued income t¢
Net change in other assets and liabili
Cash provided by (used for) operating activi
Cash flows from investing activitie
Investment in prepublication cos
Purchase of property and equipm
Acquisition of businesse
Disposition of property and equipme
Additions to technology projec
Cash used for investing activiti
Cash flows from financing activitie
Additions to sho-term debt, ne
Dividends paid to shareholde
Repurchase of treasury sha
Exercise of stock optior

Excess tax benefits from sh-based paymen

Cash provided by financing activiti
Effect of exchange rate changes on ¢

Net change in cash and equivale
Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

See accompanying notes.

The McGraw-Hill Companies, Inc.
Consolidated Statement of Cash Flows

Three Months Ended

March 31,
2009 2008
(Unaudited)

$ 63,00« $ 81,11(
29,41: 27,521
14,20 14,20(
27,29 28,18:
10,27: 1,46t
(2,179 (13,625
7,83( 21,04
243% 2,462
1,39( 2,05t
211,76¢ 230,74
(20,797 (88,332
(19,862 (14,919
(265,57 (397,739
(7,725 (3,889
20,23¢ 1,41¢
1,60¢ 11,51¢
(3,990 (15,486
67,13 (112,25)
(42,729 (66,635
(8,025) (23,579
- (11,876
31 26
(1,719 (6,00€)
(52,428 (108,065
89,90( 396,20(
(70,857 (71,015
— (134,015
— 20,91¢
— 1,31¢
19,04¢ 213,40!
(8,629 7,52¢
25,12¢ 613
471,67 396,09¢
$ 496,79 $ 396,70
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The McGraw-Hill Companies, Inc.
Notes to Consolidated Financial Statements
(Dollars in thousands, except per share amourds ooted)

1. Basis of Presentatior

The financial information in this report has noeheudited, but in the opinion of management glisithents (consisting only of normal
recurring adjustments) considered necessary t@préairly such information have been included. ©perating results for the three
months ended March 31, 2009 and 2008 are not resdgsadicative of results to be expected for thik year due to the seasonal nature
some of the Company’businesses. The financial statements includesirhshould be read in conjunction with the finahstatements ar
notes included in the Compé' s Annual Report on Form -K for the year ended December 31, 2008 “Annual Repor’).

The Company’s critical accounting policies are ltised in Item 7, Management’s Discussion and AnslgsFinancial Condition and
Results of Operations, in the Company’s Annual Refoo the year ended December 31, 2008. On aningdmsis, the Company
evaluates its estimates and assumptions, inclutivge related to revenue recognition, allowanceémbtful accounts and sales returns,
prepublication costs, valuation of inventories uadion of long-lived assets, goodwill and otheairgible assets, pension plans, income
taxes, incentive compensation and s-based compensatio

Since the date of the Annual Report, there have beanaterial changes to the Comg’s critical accounting policie:

Effective January 1, 2009, the Company adoptedSiant of Financial Accounting Standards (“SFAS”) 1160 “Noncontrolling Interests
in Consolidated Financial Statements an amendnfekiR8 No. 51,” (“SFAS No. 160"). SFAS No. 160 amanéiccounting Research
Bulletin No. 51, “Consolidated Financial Stateméhts establish accounting and reporting standésdany noncontrolling interest in a
subsidiary and for the deconsolidation of a subsydiSFAS No. 160 clarifies that a noncontrollinterest in a subsidiary should be
reported as a component of equity in the consaalfinancial statements and requires disclosur¢heface of the consolidated statement
of income, of the amounts of consolidated net ine@ttributable to the parent and to the noncormigihterests

Accordingly, $70,778, $70,535 and $73,574 as ofdd&1, 2009, December 31, 2008 and March 31, 2@8gectively, have been
reclassified from other n-current liabilities to sharehold¢ equity.

Certain prior year amounts have been reclassitieddmparability purpose
2. Comprehensive Income

The following table is a reconciliation of the Coamy's net income to comprehensive income for the threeths ended March 3

2009 2008

Net income $ 65,98¢ $84,56:
Other comprehensive incorr

Foreign currency translation adjustm (16,747 3,58:

Pension and other postretirement benefit planspfntzix 637 217

Unrealized loss on investment, net of (14¢€) (1,727
Comprehensive incorr 49,72¢ 86,63t

Less: comprehensive income attributable to nonodimg interests (349 (2,549
Comprehensive income attributable to The McC-Hill Companies, Inc $ 49,38: $84,09:

3. Segment and Related Information

The Company has three reportable segments: Mc-Hill Education, Financial Services and Informati&mMedia.

7
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The McGraw-Hill Education segment is one of pihemier global educational publishers servingaleenentary and high school (“el-hi”),
college and university, professional, internaticaradl adult education marke

The Financial Services segment operates uhde8tandard & Poor’s brand. This segment providegces to investors, corporations,
governments, financial institutions, investment agars and advisors globally. The segment and thketsait serves are impacted by
interest rates, the state of global economies,togedlity and investor confidenc

The Information & Media segment includes busingssfessional and broadcast media, offering inforomatinsight and analysi

Operating profit by segment is the primary bdsr the chief operating decision maker of the @any, the Executive Committee, to
evaluate the performance of each segment. A sumafargerating results by segment for the three mehded March 31 is as follov

2009 2008
Operating Operating
Revenue¢ Profit (Loss) Revenue Profit (Loss)
McGraw-Hill Education $ 312,62t $ (76,59¢) $ 330,15t $ (90,867
Financial Service 610,15: 231,59: 644,30: 264,05:
Information & Media 225,42! 2,772 243,41 11,72¢
Total operating segmer 1,148,20 157,76¢ 1,217,87. 184,91¢
General corporate exper — (33,429 — (33,85¢)
Interest expens— net — (20,59) — (17,830
Total Compan) $1,148,20 $ 103,75(* $1,217,87. $ 133,23(*

* Income before taxes on incon
4. Acquisitions and Dispositions

There were no material acquisitions or dispositioyshe Company for the three months ended Mar¢l2G29 and 200¢
5. Stock-Based Compensation

Stocl-based compensation for the three months ended Ngdréhas follows

2009 2008
Stock option expens $ 6,38¢ $ 6,432
Restricted stock awards expel 1,44z 14,61:
Total stocl-based compensation expel $ 7,83( $21,04¢

The number of common shares issued upon exercs®ak options and the vesting of restricted stoglkrds are as follow

March 31, December 31, March 31,
(in thousands 2009 2008 2008
Stock options exercise — 1,43: 77€
Restricted stock veste 1,41% 67¢ 667
Total shares issue 1,417 2,111 1,44:

6. Allowances, Inventories and Accumulated Amortizatio of Prepublication Costs

The allowances for doubtful accounts and salesnefuhe components of inventory and the accumdilateortization of prepublication
costs are as follow:
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March 31, December 31 March 31,
2009 2008 2008

Allowance for doubtful accoun $ 71,93¢ $ 76,34! $ 65,59:
Allowance for sales returr $128,49. $ 192,34 $135,38t
Inventories:

Finished good $372,13¢ $ 349,20: $415,84°

Work-in-process 3,74¢ 4,35¢ 4,47

Paper and other materi: 10,51« 16,117 20,48
Total inventories $386,40( $ 369,67 $440,80°
Accumulated amortization of prepublication cc $766,73! $ 943,02 $724,99!
7. Debt

A summary of sho-term and lon-term debt outstanding follow

March 31, December 31 March 31,
2009 2008 2008

5.375% Senior notes, due 2012 $ 399,74 $ 399,72 $ 399,67
5.900% Senior notes, due 2017 399,17t 399,15: 399,08
6.550% Senior notes, due 2037 398,49« 398,48: 398,44.
Commercial pape 159,90( 70,00( 396,20(
Note payable 263 272 29¢
Total Debt 1,357,57 1,267,63. 1,593,69.
Less: Sho-term debt including current maturiti 159,92. 70,02: 396,22.
Long-term deb $1,197,65! $1,197,61, $1,197,47.

Senior Notes

(a) As of March 31, 2009, the Company had anging $399.7 million of 2012 senior notes consgtf $400 million principal and an
unamortized debt discount of $0.3 million. The 2@&Rior notes, when issued in November 2007, wécegat 99.911% with a yield
of 5.399%. Interest payments are required to beersathiannually on February 15 and August

(b) As of March 31, 2009, the Company had auising $399.2 million of 2017 senior notes consgtif $400 million principal and an
unamortized debt discount of $0.8 million. The 2@&wnior notes, when issued in November 2007, weécedat 99.76% with a yield of
5.933%. Interest payments are required to be maéasnually on April 15 and October

(c) As of March 31, 2009, the Company had emging $398.5 million of 2037 senior notes consgtf $400 million principal and an
unamortized debt discount of $1.5 million. The 2@8nior notes, when issued in November 2007, wécegat 99.605% with a yield
of 6.580%. Interest payments are required to beersacthiannually on May 15 and November

Available Financing

The size of the Company’s total commercial pggpegram remains $1.2 billion and is supportedigyrevolving credit agreement
described below. Commercial paper borrowings ontstay at March 31, 2009 and 2008 totaled $159.89aniand $396.2 million,
respectively, with an average interest rate andageeterm of 0.3% and 15 days, and 2.4% and 31, desysectively. These total
borrowings are classified as current notes payialtlee consolidated balance sheet. Commercial gagreowings outstanding at
December 31, 2008 totaled $70.0 million, with arrage interest rate and average term of 1.4% anih2

On September 12, 2008 the Company closed omémorevolving credit facility agreements total$ib. 15 billion collectively (theriew
credit facility”) to replace the existing $1.2 lmlh five-year credit facility that was to expire duly 20, 2009. The new credit facility is
with a syndicate of fourteen banks led by JP Mor@aase and Bank of America. The existing credilifpavas cancelled after the new
facility became effective

The new credit facility consists of two separtinches, a $383.3 million 364-day facility thelt terminate on September 11, 2009 and
a $766.7 million 3-year facility that will termirabn September 12, 2011. The Company pays a coremtitiee of 8-17.5 basis points
for the 364-day facility and a commitment fee of 20 basis points for the 3-year facility, depemgdipon the credit rating of the
Company, whether or not amounts have been borroftetie Company’s current credit rating, the conmaht fee is 8 basis points for
the 364-day facility and 10 basis points for theedr facility. The interest rate on borrowings unitie credit facility is, at the
Compan’s option, based on (i) a spread over the prevallomgdon Inte-Bank Offer Rate

9
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(“LIBOR”) that is calculated by multiplying theurrent 30 business day average of the CDX 54ywastment grade index by a
percentage, ranging from 50-100% that is baseth@Cbmpany’s credit rating (“LIBOR loans”), whichthe Company’s current credit
rating, the borrowing rate would be 50% of thisdrdwith a minimum spread of 0.5%, or (ii) on thgher of prime, which is the rate of
interest publicly announced by the administratigerd, or 0.5% plus the Federal funds r“ABR loan:”).

The Company has the option at the terminatfdhe364-day facility to convert any revolving f@aoutstanding into term loans for an
additional year. Term loans can be LIBOR loans BRAoans and would carry an additional spread 85%h.

The new credit facility contains certain covetsa The only financial covenant requires thatGeenpany not exceed indebtedness to
cash flow ratio, as defined in the new credit fagilof 4 to 1. This covenant is similar to the yiceis credit agreements and has never
been exceeded. There were no borrowings underr @itibe facilities as of March 31, 2009, Decem®&r2008 and March 31, 20(

The Company has the capacity to issue Extemd@bmmercial Notes (“ECNs”) of up to $240 milligerpvided that sufficient investor
demand for ECNs exists. ECNs replicate commera@pkp, except that the Company has an option tmextes note beyond its initial
redemption date to a maximum final maturity of 32¥s. However, if exercised, such an extensiohashégher reset rate, which is at a
predetermined spread over LIBOR and is relateiedCtompany’s commercial paper rating at the timexéénsion. As a result of the
extension option, no backup facilities for thesertw@ings are required. As is the case with comnmaépaper, ECNs have no financial
covenants. There were no ECN borrowings outstanaingf March 31, 2009, December 31, 2008 and Mat¢l2008. In the current
credit environment, the ECN market is not availadsid the Company has no plans to utilize this a

On April 19, 2007, the Company signed a promissatg with one of its providers of banking servitegnable the Company to borr
additional funds, on an uncommitted basis, frometimtime to supplement its commercial paper anbl B&rowings. The specific
terms (principal, interest rate and maturity dafegach borrowing governed by this promissory rastedetermined on the borrowing
date of each loan. These borrowings have no fimhoovenants. There were no promissory note bongsvoutstanding as of March .
2009, December 31, 2008 and March 31, 2008. Irctihe=nt credit environment, the market for thesgriiments is currently not
available and the Company has no plans to utilizetin the sho-term.

On January 1, 2009, the Company transferred ofdtandard & Poor’s U.S. properties and assets f1 division to a newly-formed,
wholly-owned subsidiary. This reorganization waiated to address future operational and finanmielditions, and will not affect the
ongoing conduct of Standard & P’s businesses, including the credit ratings busi

In conjunction with this reorganization, a ssrof supplemental agreements were executed. ifbkeyle a supplemental indenture for
the Company’s $1.2 billion senior notes (threedhaas of $400 million due in 2012, 2017 and 203eadments to the company’s
current $1.15 billion Credit Agreement (includingth the 364-day and the 3-year agreements), amandntethe commercial paper
issuing and paying agency agreement (with JP Mo€@jase) and amended and restated commercial papler dgreements (with JP
Morgan Chase, Morgan Stanley and Merrill Lynch)l ok these agreements and amendments provideéhtbatew S&P subsidiary will
guarantee the senior notes issued pursuant todeature, amounts borrowed under the credit agneeamsl the commercial pap:

Long-term debt was $1,197.7 million, $1,197 iiam and $1,197.5 million as of March 31, 200%d@mber 31, 2008 and March 31,
2008, respectively. As a result of the current tilitha of financial markets, the fair value of ti@mpany’s long-term borrowings has
declined to $1,018.5 million at March 31, 2009. Twmpany paid interest on its debt totaling $10iion and $7.3 million during the
three months ended March 31, 2009 and 2008, regekyc!

8. Common Shares Outstanding
A reconciliation of the number of shares usadchlculating basic and diluted earnings per comstaare for the three months ended
March 31 is as follows

10
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(in thousands 200¢ 200¢
Average number of common shares outstan 312,01° 319,94!
Effect of stock options and other dilutive seces — 3,45¢
Average number of common shares outstanding inofutiie effect of dilutive securitie 312,01 323,40(

Restricted performance shares outstandingdof#llion and 1.8 million at March 31, 2009 and 80@espectively, were not included in
the computation of diluted earnings per commonesbacause the necessary vesting conditions hayehbeen me

The weighted-average diluted shares outstarfdintpe three months ended March 31, 2009 and ,28G8udes the effect of
approximately 30.8 million and 13.4 million, respeely, of outstanding stock options because tliects were not dilutive

9. Retirement Plans and Postretirement Healthcare an®ther Benefits

A summary of net periodic benefit cost for @@mpany’s defined benefit plans and postretirerheatthcare and other benefits plan for
the three months ended March 31 is as follc

Postretirement
Healthcare and

Pension Benefits Other Benefits

200¢ 200¢ 200¢ 200¢
Service cos $ 14,42 $ 15,26¢ $ 69¢ $ 67C
Interest cos 21,58¢ 21,58¢ 2,162 2,04
Expected return on plan ass (25,979 (27,709 — —
Amortization of prior service crec (672) (117) (29¢€) (297)
Amortization of loss 1,65¢ 724 — —
Net periodic benefit cot $ 11,62¢ $ 9,768 $ 2,56¢ $ 2,41¢

The amortization of prior service credit andoatization of loss for the three months ended M&th2009 and 2008, included in the
above table, have been recognized in the net per@ahefit cost and included in other comprehensigeme, net of ta»

In 2009, the expected rate of return on plaeiasis 8.0% based on a market-related value efsasshich recognizes changes in market
value over five years. The Company changed ceassnmptions on its pension and postretirementhtzak and other benefit plans
which became effective on January 1, 2(

. The Company changed its discount rate assumptidrs @hS. retirement plans to 6.10% from 6.25% 008

. The Company changed its discount rate assumptiats United Kingdom (“U.K.”) retirement plan to88% from 5.4% in 2008
and its assumed compensation increase factorsfar.K. retirement plan to 5.50% from 5.95

. The Company changed its discount rate and heatheost trend rate assumptions on its postretinehealthcare benefit plan.
In 2009, the discount rate assumption changed®&#6 from 6.0% in 2008, and the healthcare costtrate changed to 8.0%
from 8.5% in 2008

The effect of the assumption changes on peraidmther postretirement healthcare expense éathttee months ended March 31, 2009
did not have a material effect on earnings peresl

10. Sale-Leaseback Transaction

In December 2003, the Company sold its 45%tgduvestment in Rock-McGraw, Inc., which owns tbempany’s headquarters
building in New York City. The transaction was vedliat $450.0 million, including assumed debt. Pedsdrom the disposition were
$382.1 million. The sale resulted in a pre-tax g#if$131.3 million and an aftéax benefit of $58.4 million, or $0.15 per dilutglare ir
2003.

The Company remains an anchor tenant of whatrages to be known as The McGraw-Hill Companieidding and will continue to
lease space from Rock-McGraw, Inc., under an exjdéase through 2020. As of December 31, 2008Ctmpany leased
approximately 17% of the building space. This leadeeing accounted for as an operating leaseuBnt$o sale-leaseback accounting
rules, as a result of the Company’s continued wemient, a pre-tax gain of approximately $212.3iamil($126.3 million after-tax) was
deferred
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and will be amortized over the remaining le@sm as a reduction in rent expense. Informatidatirg to the sale-leaseback transaction
for the three months ended March 31 is as follc

200¢ 200¢
Reduction in rent expen: $ (4,597) $ (4,597)
Interest expens $ 1,947 $ 2,06¢

11. Income Taxes

The Company calculates its interim income tavision in accordance with Accounting Principlesagd Opinion No. 28, “Interim
Financial Reporting” and FASB Interpretation No, 18ccounting for Income Taxes in Interim Periodat the end of each interim
period, the Company estimates the annual effetdiveate and applies that rate to its ordinary wgulrearnings. The tax expense or
benefit related to significant, unusual, or extdaoary items that will be separately reported gorted net of their related tax effect, ¢
are individually computed are recognized in theiiimh period in which those items occur. In addititire effect of changes in enacted
tax laws or rates or tax status is recognizederniriterim period in which the change occl

The computation of the annual estimated effediax rate at each interim period requires cegatimates and significant judgment
including, but not limited to, the expected opargtincome for the year, projections of the promortbf income earned and taxed in
various jurisdictions, permanent and temporaryedéhces, and the likelihood of recovering defetadassets generated in the current
year. The accounting estimates used to computertwsion for income taxes may change as new ea@asr, more experience
acquired, additional information is obtained otlastax environment change

For the three months ended March 31, 2009 808,2he effective tax rate was 36.4% and 36.5%peaetively. The decrease in the
effective tax rate for the quarter ended MarchZ209 as compared to the same period last yeainiaply attributable to a decrease in
state and local income tax

Effective January 1, 2009, the Company adoftelS No. 160. This resulted in a change to theutatled effective tax rate for both the
current and prior period

12. Commitments and Contingencies

The following amends the disclosure in Footridie—Commitments and Contingenctesthe Consolidated Financial Statements of the
Compan’s Annual Report on Form -K for the year ended December 31, 2C

In the normal course of business both in theéddrStates and abroad, the Company and its sabgisliare named as defendants in
numerous legal proceedings and are involved, fioma to time, in governmental and self-regulatorgragy proceedings, which may
result in adverse judgments, damages, fines orfgenaAlso, various governmental and self-regulatgencies regularly make
inquiries and conduct investigations concerning gience with applicable laws and regulatio

Following developments in the subprime resid¢mhortgage market, and the credit and financiatkats more generally, the Company,
together with other credit rating agencies, corgsto be named in numerous lawsuits relating toatiegs activity of Standard &

Poor’s Ratings Services by alleged purchaserstefl securities, many of which include novel claiivest the Company is an
“underwriter” or a “seller” under the SecuritiestAaf 1933. There are currently pending numerousiais in U.S. state and federal
courts, as well as in foreign jurisdictions, agsgrtlaims under a variety of state and federaklancluding the federal securities laws,
relating to ratings activity in Financial Servic&blic Finance and Structured Finance areas, hsisva lawsuit relating to the rating of
Parmalat Finanziaria S.p.A. and Parmalat S.p.A.w filed in 2005. The Company has also receiugderous subpoenas and other
government inquiries concerning its ratings acfiyit these areas and continues to respond to @il srquests. Additional actions,
investigations or proceedings may be initiated ftome to time in the future

In addition, as further described in Footndieol the Company’s Annual Report on Form 10-K fog yyear ended December 31, 2008,
the Company and certain and of its officers andadars have been named in a putative class aatmgbt under the federal securities
laws by the Company’s shareholders, a putatives@ation by participants in the Company’s ERISAnplaand a putative derivative
action on behalf of the Company, all relating legkd misrepresentations and omissions concerhim@bmpan’s ratings busines
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13.

In view of the inherent difficulty of predictythe outcome of legal matters, particularly whteeclaimants seek very large or
indeterminate damages, or where the cases presesitlagal theories, involve a large number ofiparor are in early stages of
discovery, the Company cannot state with confidencat the eventual outcome of these pending mattérbe, what the timing of the
ultimate resolution of these matters will be or wiee eventual loss, fines, penalties or impactteel to each pending matter may be.
The Company believes, based upon its current krdyelethe outcome of the legal actions, proceedimgisinvestigations currently
pending against it should not have a material, esdveffect on the consolidated financial conditstbthe Company

Restructuring

2008 Restructuring

During 2008, the Company continued to implenrestructuring plans related to a limited numbebudiness operations across the
Company to contain costs and mitigate the impath@ficurrent and expected future economic conditidhe Company recorded a pre-
tax restructuring charge of $73.4 million, consigtprimarily of employee severance costs relatedwmrkforce reduction of
approximately 1,045 positions. This charge condisfe$25.3 million for McGraw-Hill Education, $25million for Financial Services,
$19.2 million for Information & Media and $3.0 nidh for Corporate. The after-tax charge recorded $46.9 million, or $0.14 per
diluted share. Restructuring expenses for McGrallvEdiucation were $20.8 million classified as sejliand general product expenses,
and $4.5 million classified as selling and genseaivice expenses, within the statement of incorestrBcturing expenses for Financial
Services were classified as selling and genergicgeexpenses within the statement of income. Restring expenses for Information
& Media were $18.9 million classified as sellingdageneral service expenses, and $0.3 million dladsas selling and general product
expenses, within the statement of income. Restringfeharges for Corporate were classified asrgghind general service expenses
within the statement of incom

For the three months ended March 31, 2009Ctrapany has paid approximately $15.5 million, edato the 2008 restructuring,
consisting primarily of employee severance codt& fEmaining reserve at March 31, 2009 is appraely&35.3 million and is
included in other current liabilitie

2007 Restructuring

During 2007, the Company began implementingstructuring plan related to a limited number ofibass operations across the
Company to gain efficiencies, reflect current bassconditions and to fortify its long-term growgitospects. As a result, the Company
recorded a pre-tax restructuring charge of $43llfamj consisting primarily of employee severanosts related to a workforce
reduction of approximately 600 positions across@benpany. This charge comprised $16.3 million fax@faw-Hill Education,

$18.8 million for Financial Services, $6.7 milliéor Information & Media and $1.9 million for Corpate. The after-tax charge recorded
was $27.3 million, or $0.08 per diluted share. Restiring expenses for Financial Services and Gatpaare classified as selling and
general service expenses within the statementcoime. Restructuring expenses for McGraw-Hill Ediacaare classified as selling and
general product expenses, $15.0 million, and splimd general service expense, $1.3 million, withexstatement of income.
Restructuring expenses for Information and Medéadassified as selling and general product expei®e4 million, and selling and
general service expense, $6.3 million, within ttaéesnent of income

For the three months ended March 31, 2009Ctmapany has paid approximately $1.3 million, ralatethe 2007 restructuring,
consisting primarily of employee severance codie fEmaining reserve at March 31, 2009 is appraein&7.8 million and is include
in other current liabilities

2006 Restructuring

During 2006, the Company recorded a pre-tatxuetsiring charge of $31.5 million, consisting parity of vacant facilities and
employee severance costs related to the eliminafi@d0 positions across the Company. This chaogepcised $16.0 million for
McGraw-Hill Education, $8.7 million for Informatio& Media and $6.8 million for Corporate. The aftax charge recorded was

$19.8 million, or $0.06 per diluted share. Resttiog expenses for Information & Media and Corperarte classified as selling and
general service expenses within the statementcohiie. Restructuring expenses for McGraw-Hill Ediacaére classified as selling and
general product expenses, $9.3 million, and selimg) general service expense, $6.7 million, withenstatement of incom
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14.

For the three months ended March 31, 2009Ctrapany has paid approximately $0.3 million, ralatethe 2006 restructuring
consisting of facility costs. At March 31, 2009ettemaining reserve, which consists of facilitiests, is approximately $7.7 million

payable through 201

Recently Issued Accounting Standards

In December 2008, the Financial Accounting 8tads Board (“FASB”) issued FASB Staff Position $F) FAS 132(R)-1,
“Employers’ Disclosures about Postretirement Barifin Assets” (“FSP FAS 132(R)-1"). FSP FAS 132{Rmends SFAS No. 132
(R), “Employers’ Disclosures about Pension and ORestretirement Benefits” and provides guidancamemployes disclosure abo
plan assets of a defined benefit pension or otbsirgtirement plan. FSP FAS 132(R)-1 is effectimefiscal years ending after
December 15, 2009. The Company is currently eviagahe impact FSP FAS 132(R)-1 will have on itesadlidated financial

statements
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Item 2.Managemens Discussion and Analysis of Financial Conditiod &esults of Operations

(Dollars in thousands, except per share amourds aoted)

Results of Operations — Comparing Three Months Hrdarch 31, 2009 and 2008

Consolidated Review

The Segment Review that follows is incorporate@ihdyy reference.

Revenue and Operating Profit

First First
Quarter % Quarter
2009 Decrease 2008
Revenue $1,148,20 G.)%  $1,217,87
Operating profit* $ 157,76! (14.90% $ 184,91t
% Operating margi 13.7% 15.2%

* Operating profit is income before taxes on incomtgrest expense and corporate expe

» First quarter revenue declined for all three afieg segments while the decrease in operatingtpvas primarily due to Financial Services
and Information & Media. The quarter reflects tkasonal nature of the Compasgducational publishing operations, with the finsarte
being the least significant and the third quartn the most significan

(0]

Financial Services revenue and operating profiticded 5.3% and 12.3%, respectively, largely duedntinued weakness in Cre
Market Services. Partially offsetting the reveneelithe was a slight increase in sales at Investi@entices led by growth at
Capital 1Q and increased index license fees ang#@sed customer demand for index d

McGrawHill Education revenue declined 5.3% primarily doesoftness at School Education Group while opegdtss improve:
15.7% due to decreased selling and general expé&ese®ngoing cost saving initiatives and lower @tmg expenses offset by
decreased sales due to a change in sales

Information & Media revenue and operatingfipiteclined 7.4% and 76.4%, respectively, drivgrbbth Business-to-Business
Group and Broadcasting where current economic wesskoontinues to drive declines in advertis

Foreign exchange rates unfavorably affectedmue by $37.4 million but had a favorable affecbperating profit of
$12.1 million.

» Product revenue and expenses consist of the Me@ith Education and the Information & Media segnerand represents educational
and information products, primarily books, magaaireulations and syndicated study progra

(o]

Product revenue decreased 8.9% or $28.2omilfirimarily due to McGraw-Hill Education, drivéry the unfavorable impact of
foreign exchange and softness in School Educatiom

Product operating expenses decreased 4.3 ®million, primarily due to McGraw-Hill Educatiodecreased sales and a change
in sales mix. Amortization of prepublication codexreased $0.9 million or 3.2% driven by timingted adoption cycle

Product selling and general expenses deat@a8&6 or $15.4 million, primarily due to McGrawiHtducation ongoing cost
saving initiatives and a $4.8 million favorable iagp of foreign exchang

Product margin decreased 370 basis poir®&3td)% for the first quarter of 2009 primarily dieethe decline in Information &
Media revenues driven by decreased sales of sytiedistudies

= McGraw-Hill Education revenue declines were dffsgreduced expenses due to lower sales, a chiasgdes mix and
cost saving initiatives

» Service revenue and expenses consist of the ¢ialéBervices segment, the service assessmentactsof the McGraw-Hill Education
segment and the remainder of the Information & Mesigment, primarily related to informai-related services and advertisii

(0]

Service revenue decreased 4.6% or $41.4omilprimarily due to Financial Services and theaunfable impact of foreign
exchange

= Financial Services service revenue decreasedaphndue to Credit Market Services, where contiguileclines in
structured finance were partially mitigated by gases in credit ratings-related information proslgeich as
RatingsXpress and RatingsDire
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= Information & Media service revenue declined asent economic weakness continues to drive ameah advertising
spending. This was partially offset by growth iatd services as the increased volatility in croiland other
commodity prices drove the continued need for mtarkermation.

= Growth in McGrav-Hill Education assessment contracts partially d¢ffsese decline:
0  Service operating expenses decreased 3.6% or §iillidh, primarily due to cost reduction initiatiseacross the Compar

o] Service selling and general expenses deaéag@6 or $10.1 million, primarily due to the beihef cost reduction initiatives
across the Compan

0  Service margin decreased 90 basis points to 2708%hé first quarter of 2009 primarily due to a @se at Financial Service

» Total expenses in the first quarter of 2009 desed $42.9 million or 4.0% driven primarily by degsed sales and a change in sales mix at
McGraw-Hill Education and reduced selling & general exgasndue to cost saving initiative

* Net interest expense increased 15.5% to $20.6omifirimarily due to a decrease in foreign inteiresdme due to the decline in inter
rates.

» For the quarters ended March 31, 2009 and 20@8ffective tax rate was 36.4% and 36.5%, respgtiThe Company expects the
effective tax rate to be at 36.4% for the remairaféhe year absent the impact of events suchtas/gning audit settlements, changes in
federal, state or foreign law and changes in tleggghical mix of the Company’s pre-tax income. €ifective tax rates include the
impact of the adoption of Statement of Financiatéunting Standard (“SFAS”) No. 160 “Noncontrollifrgerests in Consolidated
Financial Statements an amendment of ARB No. 538FAS No. 160"). This resulted in a change to takglated effective tax rate for
both the current and prior perioc

» Net income attributable to the Company for the tpradecreased $18.1 million or 22.3%. Diluted aagaiper common share decrea
20.0% to $0.20 from $0.25 in 20

» Effective January 1, 2009, the Company adopteiSSNo. 160. SFAS No. 160 amends Accounting Resdautlietin No. 51,
“Consolidated Financial Statements,” to establistoanting and reporting standards for any noncdimgointerest in a subsidiary and for
the deconsolidation of a subsidiary. SFAS No. ll&€ifees that a noncontrolling interest in a suligig should be reported as a component
of equity in the consolidated financial statemeartd requires disclosure, on the face of the cotatd statement of income, of the
amounts of consolidated net income attributabklagéoparent and to the noncontrolling intereststaeiprior year amounts have been
reclassified for comparability purposes in accomawith the requirements of SFAS No. 1¢

Risks and Uncertaintie

The world financial markets have been experieneixigeme volatility. These difficult conditions hawepacted the businesses and results of
operations of the Company and we do not expecetbesditions to improve in the near term.

* In the McGraw-Hill Education segment, the weakgnglobal economy has resulted in declines in dismmary spending which have
impacted our results of operatiol

» In the Financial Services segment, difficultieshie credit markets and shrinking investor confidein the capital markets have resulted in
a significant decline in global debt issuance whiak impacted our results of operations in Creditkdt Services

* In the Information & Media segment, the generahitening of the economy has resulted in declinesiertising and consumer and
business spendin
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Segment Review

McGraw-Hill Education

First % First
Quarter (Decrease) Quarter
2009 Increase 2008
Revenue
School Education Grou $122,64° (11.9% $138,74:
Higher Education, Professional and Internatic 189,98: (0.7)% 191,41!
Total revenue $312,62¢ (5.9% $330,15¢
Operating los: $(76,59¢ 15.7% $(90,86%)
% Operating margi (24.5% (27.5%

Revenue and Operating Lc

* Revenue and operating loss for the McGraw-Hilléation (“MHE”") segment reflects the seasonal retirthe Company’s educational
publishing operations, with the first quarter beihg least significant and the third quarter belmggmost significan

» School Education Group (“SEG”) revenue declinadtlie quarter, as increases in testing and assessavenue were offset by lower state
adoption sales. Typically in the first quarter, thajority of purchases in the elementary-high sthuarket consist of residual and
supplemental sales. These categories have beeptegdday reduced spending since mid-2008 as schmalsy of which are operating on
tighter budgets, decreased discretionary spendirsgatie and local tax revenues declir

o} K-5 basal sales declined in both open tegriemd adoption states owing to the continuingidedh residual sales as well as a
weak performance in the North Carolina K-5 mathpdihm. North Carolina was the only adoption statelace significant orders
for front-list basal materials in the first quarter of thany

o} In the 6-12 basal market, sales declinedth bdoption states and open territory. In Northoi@a, secondary adoption
opportunities in health, career education and teaheducation could not match MHE's prior-year &gs in the 6-12 social
studies adoption. North Carolina was originallyesiied to purchase math for all grades K-12 in 20@Scancelled the 6-12
portion of the adoption during 20C

o K-12 supplementary sales also declined, with growthtervention products being offset by lower dethéor backlist products

o0 Nonr-custom or “shelf” testing revenue declined oveiddispite a sales gain for thAS Linksproduct line, but this decrease was
more than offset by an increase in formative assessrevenue driven largely by additional serviges/ided to the school
districts using SE’s successflAcuity program.

o  Custom testing revenue increased as a result ai@uhl contract work in Qatar and the timing ofnkdn Florida.

» Higher Education revenue increased for both @nmt digital product driven by strong new publioatlists in all four imprints, improved
sales coverage in key regions, higher enrollmentke current academic year and a market trendrtblager secondemester ordering tt
shifted more sales from December to January ancuBgh

o] Key titles contributing to the first quarfgrformance included Sanders@umputers in the Medical Officeé/e, BoothMedical
Assisting 3/e, LucasThe Art of Public Speakingp/e, McConnellEconomics18/e, and BlockiFoundations of Financial
Managemen, 13/e.

o] Digital revenue growth was driven by the amwntd success of the Homework Management produetWhich included new
releases on the improved and enharConneciplatform.

» Revenue in the professional market declined eetts@i prior year as book sales decreased due tmeimg weakness in the retail
environment and strong 2008 sales of the new edifdlarrison’s Principles of Internal Medicineyhich provided a challenging
comparison. Digital subscriptions and digital lisgry had a favorable impact on the results fomtharter.
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International revenue decreased for the quastiéin,growth in the Latin America, Europe/Middle Eadrica, India and Asia regions being
largely offset by the unfavorable impact of forechange as well as the impact of sales of theew#tion ofHarrison’s Principles of
Internal Medicinein the prior year

Operating margin improved primarily due to desezhselling and general expenses driven by thefibehengoing cost saving initiatives
and lower operating expenses due to decreasedssales change in sales m

Foreign exchange rates negatively impacted reveyu$13.3 million and favorably impacted the imgnment in operating loss by
$4.8 million.

Industry Highlights and Outloa

The total available state new adoption mark@Q@9 is estimated at between $550 million and $60ion, depending on state funding
availability. This compares with approximately $980lion in 2008. The 2009 estimate reflects lovaaticipated purchasing rates in
Florida and California due to state budget constsaas well as the impact of other announced aslopibstponements. This estimate is
dependent on still to be determined fiscal yeai028ducation budgets in key states, as well astipadt of the federal stimulus funding on
instructional materials purchasir

Total U.S. PreK-12 enrollment for 2008-2009 isreated at 56 million students, up 0.3% from 2@D08, according to the National Cer
for Education Statistic:

The year’s key adoption opportunities are K-8lineg and K-8 math in California, K-12 reading indgia, K-12 science in Tennessee, K-
12 social studies in Indiana, K-5 math in North @isa, and 6-12 reading/literature in Florida. THerida adoption was originally
expected to offer one of the year’s largest markrisit now appears that industry sales therefaflliwell short of original projections
owing to widespread purchasing postponements lisicdgsacross the state. Postponements of didenett adoptions will likely also limit
market potential in other states, notably Califar

o} The Company expects to perform well with regdn California and Georgia; math in Californggguth Carolina, and Kentucky;
science in Tennessee; and social studies in Ing

o} The U.S. Department of Education has begl@aseng the first round of federal stimulus fundiBgpending on state timetables,
eligible school districts should receive theiriaidistributions for special education programd ditle 1 programs for
disadvantaged students in the second or third gudrhese funds may be used for instructional naseamong other purposes.
The states will also receive first-round distriloa from the State Fiscal Stabilization Fund (“SHS$éllowing approval of their
educational spending plans. While each ssatise of its SFSF funding is still to be determjried Company may also benefit fr
increased purchasing of instructional materialsnfthis source

According to statistics compiled by the Associatof American Publishers (“AAP”), total net basald supplementary sales of elementary
and secondary instructional materials were dowt%9% through February 2009 compared to the samartanth period in 2008. Basal
sales in adoption states and open territory foirttastry decreased 14.3% compared to prior yeahd supplemental market, industry
sales were down 18.0% versus prior year. The sappitary market has been declining in recent y@atarge part because basal
programs are increasingly comprehensive, offennegrated ancillary materials that reduce the rieeseparate supplemental produ

Refer to theRisks and Uncertaintidacluded in the “Consolidated Review” section dstllanagement’s Discussion and Analysis of
Financial Condition and Results of Operatic.
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Financial Services

First % First
Quarter (Decrease)/ Quarter
2009 Increase 2008
Revenue
Credit Market Service $391,35( (8.9% $427,31:
Investment Service 218,80:- 0.8% 216,98
Total Revenut $610,15: (5.9% $644,30:
Operating profit $231,59. (12.9% $264,05.
% Operating margi 38.(% 41.(%

Revenue and Operating Pra

» Credit Market Services revenue decreased as th# ofsontinuing declines in structured financel dhe impact of foreign exchange ra
These declines were partially mitigated by increasecredit rating-related information products such as RatingsXpagssRatingsDirec

0 Continued decreases in issuance volumestinthe United States and Europe of residential gag-backed securities
(“RMBS”), commercial mortgage-backed securitiesN1BS”), collateralized debt obligations (“CDO") aladsetbacked securitie
(“ABS”) contributed to the decrease in revenue.sehdeclines more than offset the revenue benstittieg from very strong
investment grade corporate issuance, primarilpéindustrial secto

o  Growth in information products was driven by ined customer demand for ve-added solutions

0 Revenue derived from non-transaction relatedces includes surveillance fees, annual costraabscription, and rating fees
earned relating to cancelled transactions (“breakags”). For the first quarter of 2009, non-traniea related revenue decreased
moderately compared to the first quarter of 2008\arily as the result of lower breakage fees. N@mgaction related revenue
represented 71.5% of total Credit Market Servies®nue for the first quarter of 2009 compared t@%s8for the first quarter of
2008. The increase of non-transaction related igw@s a proportion of total Credit Market Servi@genue is attributable to the
decline in transaction related revenue during itts¢ quarter of 200¢

» Investment Services revenue increased slightlyedrlyy the following factor
0  The number of Capital IQ clients at March 31, 20@9eased 14.9% from the prior year and 1.5% fraeadinber 31, 200:

o] Growth in revenue from Index Services dribgrincreased index license fees relating to overetbunter derivatives, and mutual
funds, in addition to increased customer demanihfibex data

» Foreign exchange negatively impacted revenue by8®28lion and favorably impacted operating prdfit $3.7 million.

Issuance Volume

The Company monitors issuance volumes as an imdioftrends in transaction revenue streams witredit Market Services. The followi
table depicts changes in issuance levels as conhpaymior year, based on Harrison Scott Publicegtiand Standard & Poor’s internal
estimates (Harrison Scott Publications/S&P). Reeanas adversely impacted by the declines in issugolumes of structured finance
products in both the U.S. and Europe.

First Quartel
Compared to Prior Ye:

Structured Financ U.S. Europe

Residential Mortga¢-Backed Securitie -24.5% -98.8%
Commercial Mortgac-Backed Securitie -100.(% -100.(%
Collateralized Debt Obligatior -61.2% -95.7%
Asse-Backed Securitie -83.5% -58.%
Total New Issue Dollars (Structured Finan -76.2% -90.5%
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« All structured finance asset classes continue peeance lack of investor demand and relativelguild secondary trading marke

* No CMBS issuance occurred in the U.S. and in Eutheto the market dislocation attributed to weadmercial origination levels ar
wide credit spreads making securitization an unerocal funding mechanisr

First Quartel
Compared to Prior Ye:

Corporate Issuanc U.S. Europe
High Yield Issuanct 54.8% 89.1%
Investment Grad 12.&% 74.1%
Total New Issue Dollars (Corporal 13.€% 74.1%

» Corporate debt issuance increased as a resuliudErs seeking to increase their liquidity positiand to refinance maturing de

» Refer to th&Risks and Uncertaintidacluded in the “Consolidated Review” section dftllanagement’s Discussion and Analysis of
Financial Condition and Results of Operatic.

Outlook

Investment grade corporate issuance, primariljéindustrial sector, for the first quarter of 20@&s very strong. However, many sectors of
the global credit markets, especially the struatdiance market, continue to experience liquitgues. The current conditions in the global
financial markets have resulted from challengeditraarkets, financial difficulties experienced sgveral financial institutions and shrinking
investor confidence in the capital markets. Becaxighe current credit market conditions, issuadeeels have deteriorated significantly
across all structured finance asset classesptssible that these market conditions and glolsakisce levels in structured finance could
persist through 2009. In addition, it is uncertaimether the rebound in investment grade corposaigaince experienced during the first
quarter will continue throughout 2009. Also, thelook for RMBS, CMBS and CDO asset classes as agtither asset classes is dependent
upon many factors, including the general conditibthe economy, interest rates, credit quality spiceads, and the level of liquidity in the
financial markets. Although several governments @ttral banks around the globe have implementexbures in an attempt to provide
additional liquidity to the global credit markeisis still too early to determine the effectiveaes these measures.

Regulatory Environmer

The following amends the disclosure in ttegal and Regulatory Environmediisclosure for the Financial Services segmenténGbmpanys
Annual Report on Form 10-K for the year ended Ddwen31, 2008.

The financial services industry is subject to théeptial for increased regulation in the Unitedt€&taand abroad. The businesses conducted b
the Financial Services segment are in certain qaggsated under the Credit Rating Agency Reforrh @006, U.S. Investment Advisers
Act of 1940, the U.S. Securities Exchange Act @34 .@nd/or the laws of the states or other jurigalistin which they conduct business.

In April 2009, the new SEC rules described in tleenpany’s 2008 Annual Report on Form 10-K went iefiect. The new rules address a
broad range of issues, including disclosure andagament of conflicts related to the issuer-payseahguohibitions against analysts
accepting gifts or making “recommendations” wheimgaa security, and limitations on analyst pap@tion in fee discussions. Under the new
rules, additional records of all rating actions trhes created, retained and made public, includisgrapling of rating histories for issuer-paid
ratings (this rule is expected to become effedtivaugust 2009), and records must be kept of nmaltdgviations in ratings assigned from
model outputs as well as complaints about analpstidformance. The new rules require more disclosfiperformance statistics and
methodologies and a new annual report by NRSR@%eaf rating actions to be provided confidentiatiythe SEC.

New legislation, regulations or judicial determinat applicable to credit rating agencies in thé&ghStates and abroad could affect
competitive position and the business model of &iath& Poor’s Ratings Services; however, the Comhies
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not believe that any new or currently proposedslagion, regulations or judicial determinations Wbhbave a materially adverse effect on its
financial condition or results of operations.

The market for credit ratings as well as the market research and investment advisory servicesasecompetitive. The Financial Services
segment competes domestically and internationallthe basis of a number of factors, including thality of its ratings, research and
investment advisory businesses, client servicejtegjon, price, geographic scope, range of prodaiststechnological innovation. In addition,
in some of the countries in which Standard & Pooompetes, governments may provide financial oerosiipport to locally-based rating
agencies and may from time to time establish @fficiedit rating agencies, credit ratings crit@tgrocedures for evaluating local issuers.

Legal Proceeding

See Footnote 12 -Sommitments and Contingencieshe Company Consolidated Financial Statements for legal prdiceys disclosure th
amends the disclosure in the Company’s Annual Rdpothe year ended December 31, 2008.

Information & Media

First First
Quarter % Quarter
2009 Decrease 2008
Revenue
Busines-to-Business $207,14: (5.7% $219,68
Broadcasting 18,28: (22.9% 23,72’
Total revenu $225,42! (7.9% $243,41-
Operating profit $ 2,77 (76.49)% $ 11,72¢
% Operating margi 1.2% 4.8%

Revenue and Operating Pra

» Business-to-Business Group revenue decline wasgty driven by decreases BtisinessWeeld,D. Power and Associates and adverti
products in the construction industry partiallyseff by an increase in Platts, a leading providemefgy and other commaodities
information.

o] Current economic weakness continues to didatines in advertising, softness in the automdtideistry and decreases in the
construction marke

o] Global commodities products related to aifiumal gas and power experienced growth as théncea volatility in crude oil and
other commaodity prices drove the continued needrfarket information

o] During the first quarter of 2009, J.D. Powad Associates transitioned a number of syndicstiedies to an online service
platform. This resulted in $4.7 million of revenaied $2.3 million of operating profit that would leelveen recognized in the first
quarter to be deferred and will be recognized tiverservice perioc

» According to the Publishers Information BureaRBIB"), BusinessWeeka&dvertising pages in the global edition for thetfguarter were
down 39.8%, with two fewer issues year to yeaFfti3 purposes and for revenue recognition purpc

» Broadcasting revenue for the quarter decreasedadreductions in both base and political adviedisprimarily due to economic weakness
in key markets and to 2009 being a -political election yeat

» Foreign exchange rates had an immaterial impasegment revenue and a $3.6 million favorable impaatperating profit
Industry Highlights and Outloc

* In the first quarter of 2009, the dollar value atial U.S. construction starts was down 40.0% agé#iressame period of the prior year. M
of the decline was due to a 52.0% decrease ingesa building activity, and a 47.0% decreasean-nesidential construction from lower
commercial and manufacturing building activitiedi nor-building construction was down 11.0'
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» According to the PIB, advertising pages for alhsumer magazine publications were down 26.1%sarfitet quarter of 2009 compared to
2008.

* In the first quarter of 2009, the dollar valueaiil U.S. light vehicle sales was down 36.7% @4 8% decline in total sales volume
against the same period of the prior year. Shangiyeased industry incentive spending helped offeate sales decline, although not
enough to offset core economic factc

» Refer to theRisks and Uncertaintigacluded in the “Consolidated Review” section dstilanagement’s Discussion and Analysis of
Financial Condition and Results of Operatic.

Liquidity and Capital Resources

The Company continues to maintain a strong findmmaition. The Company’s primary source of fundsdperations is cash generated by
operating activities. The Company’s core businebs®ge been strong cash generators. Income anceaquastly, cash provided from
operations during the year are significantly impddby the seasonality of businesses, particulallcational publishing. This seasonality also
impacts cash flow and related borrowing patternsasstments are typically made in the first hdlfre year to support the strong selling
period that occurs in the third quarter. As a rgeshie Company’s cash flow is typically lower iretfirst half of the year and higher during the
third and fourth quarters. Debt financing is usschacessary for seasonal fluctuations in workirgtah for acquisitions and share
repurchases. Cash and cash equivalents were $#86d® at March 31, 2009, an increase of $25.1liomlfrom December 31, 2008 and
consist primarily of cash held abroad. Typicallgsk held outside the United States is anticipatdubtutilized to fund international operatic

or to be reinvested outside of the United States, significant portion of the Company’s opportigsittor growth in the coming years are
expected to be abroad.

Cash Flow

Operating Activities: Cash provided by operatioresw67.1 million for the first three months of 2088 compared to cash used for
operations of $112.3 million in 2008. The increaseash from operating activities from the prioayés primarily the result of decreases in
accounts payable and accrued expenses.

As of March 31, 2009, accounts receivable (befesenves) decreased $211.8 million from the priarygnd, primarily due to the seasonality
of the Educational and Information & Media busiressand strong cash collections during the quaktiditionally, revenue declines during
the first quarter of 2009 contributed to the acdsuaceivable decrease. This decrease compareb2@0a7 million decrease in the first
quarter of 2008. The number of days sales outstgrfdr operations have decreased by 6 days yeayeae, primarily due to strong cash
collections across all of the Company’s segmentgeiritories increased by $20.8 million from the eh8008 as the Company’s education
business prepares for its selling season. The d@eetie inventory purchases over the prior yearimgrily the result of the stronger adoption
opportunities in 2008 compared with 2009.

Accounts payable and accrued expenses decreaskBby6 million over the prior year-end primarilyedio the decrease in performance
based compensation payments in the first quart200® versus prior year. This decrease compar@$897.7 million decrease in 2008.

Investing Activities: Cash used for investing aitias was $52.4 million and $108.1 million in thest three months of 2009 and 2008,
respectively. The decrease over the prior yearimsguily due to decreased investment in prepulibcatosts in the first quarter of 2009 as
compared to 2008 due to the adoption cycle, deedeeapital spending in the first quarter of 2009] the impact of acquisitions in the first
quarter of 2008.

Purchases of property and equipment totaled $8I®min the first three months of 2009 comparedhw$23.6 million in 2008. For 2009,
capital expenditures are expected to be approxiyn@8® million and primarily relate to increased@stment in the Company’s information
technology data centers and other technology ftivitia.

Net prepublication costs increased $14.7 milli@wfrDecember 31, 2008 to $567.2 million, as spendirtgaced amortization. Prepublicat
investment in the current year totaled $42.7 millés of March 31, 2009, $23.9 million less thandghme period in 2008. Prepublication
investment for 2009 is expected to be approximek2B5 million, reflecting new product developmantight of the significant adoption
opportunities in key states in 2009 and beyond.

Financing Activities: Cash generated from financamgvities was $19.0 million through March 31, 2abmpared to $213.4 million in 2008.
The difference is primarily attributable to a retlo of $306.3 million in borrowings of
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commercial paper and reduced stock option exeraisthe first quarter of 2009, partially offset By$134.0 million reduction in share
repurchases in 2009. In the first quarter of 2@8,Company has not repurchased any shares. firdhquarter of 2008, cash was utilized to
repurchase approximately 3.4 million shares for4$Q 3nillion. Shares repurchased under the repuechesgram were used for general
corporate purposes, including the issuance of starestock compensation plans and to offset theide effect of the exercise of employee
stock options.

There were $159.9 million and $396.2 million in coercial paper borrowings outstanding as of March2BD9 and 2008, respectively, with
an average interest rate and average term of On@PA% days, and 2.4% and 31 days, respectively sileeof the Company’s total
commercial paper program remains $1.2 billion anslipported by the revolving credit agreement desdbelow.

On September 12, 2008 the Company closed on twaeesWwing credit facility agreements totaling $8 Hillion collectively (the “new

credit facility”) to replace the existing $1.2 mih five-year credit facility that was to expire daly 20, 2009. The new credit facility is with a
syndicate of fourteen banks led by JP Morgan ChadeBank of America. The existing credit facilitasvcancelled after the new facility
became effective.

The new credit facility consists of two separagsmthes, a $383.3 million 364-day facility that vétminate on September 11, 2009 and a
$766.7 million 3-year facility that will terminaten September 12, 2011. The Company pays a comntifieenf 8-17.5 basis points for the
364-day facility and a commitment fee of 10-20 bamiints for the 3-year facility, depending upoe tiedit rating of the Company, whether
or not amounts have been borrowed. At the Compayi®nt credit rating, the commitment fee is 8ivasints for the 364-day facility and
10 basis points for the 3-year facility. The instnate on borrowings under the credit facilityasthe Companyg option, based on (i) a spre
over the prevailing London Inter-Bank Offer RateIBOR”) that is calculated by multiplying the cume30 business day average of the CDX
5-year investment grade index by a percentagejmrgrigpm 50-100% that is based on the Company'ditrating (“LIBOR loans”), which at
the Company’s current credit rating, the borrowiatg would be 50% of this index, with a minimumesga of 0.5%, or (ii) on the higher of
prime, which is the rate of interest publicly annoed by the administrative agent, or 0.5% plusRbaeral funds rate (“ABR loans”).

The Company has the option at the termination ®f3®4-day facility to convert any revolving loangsianding into term loans for an
additional year. Term loans can be LIBOR loans BRAoans and would carry an additional spread 85%h.

The new credit facility contains certain covenaiitse only financial covenant requires that the Canypnot exceed indebtedness to cash
ratio, as defined in the new credit facility, ofo41. This covenant is similar to the previous @ragreements and has never been exceeded.
There were no borrowings under either of the faeflias of March 31, 2009 and March 31, 2008.

The Company has the capacity to issue Extendibfer@ercial Notes (“ECNs”) of up to $240 million, pided that sufficient investor
demand for ECNs exists. ECNSs replicate commera@pkp, except that the Company has an option tméxtee note beyond its initial
redemption date to a maximum final maturity of 32s. However, if exercised, such an extensiohashégher reset rate, which is at a
predetermined spread over LIBOR and is relateiedCtompany’s commercial paper rating at the timexéénsion. As a result of the
extension option, no backup facilities for thesertw@ings are required. As is the case with comnaépaper, ECNs have no financial
covenants. There were no ECN borrowings outstanalingf March 31, 2009 and March 31, 2008. In theett credit environment, the ECN
market is not available and the Company has ncsglantilize this market.

On April 19, 2007, the Company signed a promissatg with one of its providers of banking servieg@gnable the Company to borrow
additional funds, on an uncommitted basis, frormetimtime to supplement its commercial paper anbl B&rowings. The specific terms
(principal, interest rate and maturity date) offeborrowing governed by this promissory note artermieined on the borrowing date of each
loan. These borrowings have no financial covendriisre were no promissory note borrowings outstemds of March 31, 2009 and

March 31, 2008. In the current credit environmém, market for these instruments is currently mailable and the Company has no plans to
utilize them in the short-term.

On January 1, 2009, the Company transferred mdStasfdard & Poor’'s U.S. properties and assets &dalivision to a newly-formed, wholly-

owned subsidiary. This reorganization was initigtedddress future operational and financial camast, and will not affect the ongoing
conduct of Standard & Poor’s businesses, incluthiegcredit ratings business.
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In conjunction with this reorganization, a seriésupplemental agreements were executed. Theydaa supplemental indenture for the
Company’s $1.2 billion senior notes (three tranabfeb400 million due in 2012, 2017 and 2037), anmeadts to the company'’s current
$1.15 billion Credit Agreement (including both tB@4-day and the 3-year agreements), amendmertie tmotnmercial paper issuing and
paying agency agreement (with JP Morgan Chaseparahded and restated commercial paper dealer agnéewith JP Morgan Chase,
Morgan Stanley and Merrill Lynch). All of theseragments and amendments provide that the new SB$dsary will guarantee the senior
notes issued pursuant to the indenture, amountswed under the credit agreement and the commerajzdr.

On January 31, 2007, the Board of Directors apmt@readditional stock repurchase program (the “2800gram”)authorizing the repurcha

of up to 45.0 million shares, which was approxirhale?.7% of the total shares of the Company’s auding common stock at that time. The
repurchased shares are used for general corpangieses, including the issuance of shares for stookpensation plans and to offset the
dilutive effect of the exercise of employee stogkians. Purchases under this program were madetfroento time on the open market and in
private transactions depending on market conditibhe Company did not repurchase any shares dthinfjrst quarter of 2009. At

March 31, 2009, authorization for the repurchasg&7ot million shares remained under the 2007 pragra

On January 28, 2009, the Board of Directors appt@reincrease in the quarterly common stock divddieom $0.22 to $0.225 per share.

Quantitative and Qualitative Disclosure about Marke Risk

The Company is exposed to market risk from chamyéweign exchange rates. The Company has opegtiovarious foreign countries. For
most international operations, the functional cockeis the local currency. For international opiers that are determined to be extensions of
the Parent Company, the U.S. dollar is the funetienrrency. For hyper-inflationary economies, filnectional currency is the U.S. dollar. In
the normal course of business, these operationsx@@sed to fluctuations in currency values. Then@any does not generally enter into
derivative financial instruments in the normal ®iof business, nor are such instruments usegéautative purposes. The Company has no
such instruments outstanding at this time.

The Company typically has naturally hedged pos#timnmost countries from a local currency perspeatiith offsetting assets and liabilities.
The gross amount of the Company’s foreign exchéxadgnce sheet exposure from operations is $167lémas of March 31, 2009.
Management has estimated using an undiversifiechgeevalue-at-risk analysis with a 95% confidemsel that the foreign exchange gains
and losses should not exceed $22.9 million oventhe year based on the historical volatilitieshaf portfolio.

The Company’s net interest expense is sensitichanges in the general level of U.S. and foreigerést rates. Based on average debt and
investments outstanding during the first quarte2@d9, the following is the projected annual impatinterest expense on current operations:

Percent change in interest re Projected annual p-tax impact o
(+-) operations (millions
1% $3.5

Recently Issued Accounting Standards

See Footnote 14.

Since the date of the Annual Report, there hava heeother material changes to the Company’s atiiccounting policies.

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995

This section, as well as other portions of thisutoent, includes certain forward-looking statemeitsut the Company’s businesses and our
prospects, new products, sales, expenses, tax cas#sflows, prepublication investments and ofyrggaind capital requirements. Such
forward-looking statements include, but are noitkeh to: the strength and sustainability of the .lasd global economy; the duration and
depth of the current recession; Educational Puibiggs level of success in 2009 adoptions and imdperitories and enroliment and
demographic trends; the level of educational fugdihe strength of School Education including #stihg market, Higher Education,
Professional and International publishing markets the impact of technology on them; the level of
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interest rates and the strength of the economyit pewels and the capital markets in the U.S. ahtbad; the level of success of new product
development and global expansion and strength miedtic and international markets; the demand arétehéor debt ratings, including
collateralized debt obligations (“CDO”), residehtid commercial mortgage and asset-backed sexsuatid related asset classes; the
continued difficulties in the credit markets anditimpact on Standard & Poor’s and the econongeineral; the regulatory environment
affecting Standard & Poor’s; the level of merged acquisition activity in the U.S. and abroad; strength of the domestic and international
advertising markets; the strength and the perfoomari the domestic and international automotivekeia; the volatility of the energy
marketplace; the contract value of public worksnafacturing and single-family unit constructionetlevel of political advertising; and the
level of future cash flow, debt levels, manufagigrexpenses, distribution expenses, prepublicagiomyrtization and depreciation expense,
income tax rates, capital, technology, restructudharges and other expenditures and prepublicatisninvestment.

Actual results may differ materially from thoseainy forward-looking statements because any suténséts involve risks and uncertainties
and are subject to change based upon various iergdectors, including, but not limited to, worldei economic, financial, political and
regulatory conditions; currency and foreign exclenglatility; the health of debt and equity markétsluding interest rates, credit quality

and spreads, the level of liquidity, future deBuances including residential and commercial mgee@acked securities and CDOs backed by
residential mortgages and related asset classesntilementation of an expanded regulatory schefeetang Standard & Poor’s ratings and
services; the level of funding in the education kea(both domestically and internationally); the@af recovery in advertising; continued
investment by the construction, automotive, compaie aviation industries; the successful markedifuigew products, and the effect of
competitive products and pricing.

Item 3.Quantitative and Qualitative Disclosures About MzrRisk

The Company has no material changes to the digelosade on this matter in the Company’s report@mFL0-K for the year ended
December 31, 2008. Please see Item 2 of this FOr@ for additional market risk disclosures.

Item 4.Controls and Procedures

Disclosure Controls and Procedures

The Company maintains disclosure controls and phaes that are designed to ensure that informagiguired to be disclosed in the
Company’s reports filed with the Securities andtamge Commission (“SEC”) is recorded, processadnzarized and reported within the
time periods specified in the SEC’s rules and foramsl that such information is accumulated and conmacated to the Company’s
management, including its Chief Executive Offic&EO”") and Chief Financial Officer (“CFQO”), as ampriate, to allow timely decisions
regarding required disclosure.

As of March 31, 2009, an evaluation was performeden the supervision and with the participatiothef Company’s management, including
the CEO and CFO, of the effectiveness of the desighoperation of the Company’s disclosure continls procedures (as defined in

Rules 13a-15(e) under the U.S. Securities Exchaagief 1934). Based on that evaluation, the Comfsamanagement, including the CEO
and CFO, concluded that the Company’s disclosunérals and procedures were effective as of Marci2809.

Other Matters

There have been no changes in the Company’s intesné&rols over financial reporting during the mostent quarter that have materially
affected, or are reasonably likely to materiallfeaf, the Company'’s internal control over finaneegporting.

Part Il
Other Information

Item 1.l egal Proceedings

See Footnote 12 -Sommitments and Contingencieshe Company Consolidated Financial Statements for legal prdiceys disclosure th
amends the disclosure in the Company’s Annual Rdpothe year ended December 31, 2008.
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Item 2.Unregistered Sales of Equity Securities and Uderoteeds

On January 31, 2007 the Board of Directors appraedw stock repurchase program authorizing thehase of up to 45.0 million shares,
which was approximately 12.7% of the total shafab® Company’s outstanding common stock at tima¢ tiDuring the first three months of
2009, the Company did not repurchased any shades time 2007 repurchase program. As of March 309207.1 million shares remained
available under the 2007 repurchase program. Thechase program has no expiration date. The repset! shares may be used for general
corporate purposes, including the issuance of starestock compensation plans and to offset theide effect of the exercise of employee
stock options. Purchases under this program mawgduke from time to time on the open market and ivape transactions, depending on
market conditions.

The following table provides information on purceasnade by the Company of its outstanding comnmok sturing the first quarter of 2009
pursuant to the stock repurchase program authobyede Board of Directors on January 31, 2007ufewl ¢). In addition to purchases under
the 2007 stock repurchase program, the numberaséshn column (a) include: 1) shares of commookstibat are tendered to the Registrant
to satisfy the employeetax withholding obligations in connection with thesting of awards of restricted performance sh@esh shares a
repurchased by the Registrant based on their faiket value on the vesting date), and 2) sharéiseoRegistrant deemed surrendered to the
Registrant to pay the exercise price and to satiefyemployeedax withholding obligations in connection with tarercise of employee sta
options. There were no other share repurchasesgitimé quarter outside the stock repurchases thaties:

(c)Total Number of Shar

(a)Total Numbe Purchased as Part (d) Maximum Number of Shar¢
of Shares (b)Average Publicly Announcec that may yet be Purchas
Purchasel Price Paid pe Programs Under the Prograrr
Period (in millions) Share (in millions) (in millions)

(Jan. 1-Jan. 31, 200¢ — — — 17.1

(Feb. 1- Feb. 28, 2009 0.€ $20.6: — 17.1

(Mar. 1— Mar. 31, 2009 - - - 17.1

Total- Qtr 0.€ $20.6: — 17.1
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Item 6. Exhibits

(10.1*

(10.2

(10.3*
(15)

(31.1

(31.2

(32)

Compensatory Arrangement for Charles L. Teschnegcttive Vice President, Global Strate

Compensatory Arrangement for D. Edward Smytheditive Vice President, Corporate Affairs and ExeeuAssistant to the
Chairman, President and Chief Executive Off

Terms and Conditions of 2009 Performance Share Aimird

Letter on Unaudited Interim Financie

Quarterly Certification of the Chief Executive @#ir pursuant to Section 302 of the Sarb-Oxley Act of 2002
Quarterly Certification of the Chief Financial Qfir pursuant to Section 302 of the Sarb-Oxley Act of 2002

Quarterly Certification of the Chief Executive @#ir and the Chief Financial Officer pursuant tot®ac906 of the Sarbanes-Oxley
Act of 2002.

* These exhibits relate to compensatory plan aearants.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

THE MCGRAW-HILL COMPANIES, INC,

Date: April 29, 200¢ By /s/ Robert J. Bahas

Robert J. Bahas
Executive Vice President and
Chief Financial Officel

Date: April 29, 200¢ By /s/ Kenneth M. Vittol

Kenneth M. Vittor
Executive Vice President and
General Counse

Date: April 29, 200¢ By /s/ Emmanuel N. Koraki
Emmanuel N. Koraki
Senior Vice President and
Corporate Controlle
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Exhibit (10.1

Compensatory Arrangement for Charles L. Teschnegcttive Vice President, Global Strategy.

1.
2.

Base salary of $625,0(

Participation in The McGraw-Hill Companid&y Executive Short-Term Incentive CompensatiomPRor 2009 Plan Year,
incentive opportunity of $400,000 is guaranteesss lepplicable income tax deductions. Payment igsuto employment with the
Corporation on the Plan payout date on or beforecMa5, 2010

Participation in The McGraw-Hill Compani@sing-Term Stock Incentive Program. For the 2009 Mlaar, a grant value of
$800,000 consisting of Performance Share UnitsStadk Options. For purposes of determining the remolb shares of said grant,
the 2008 share grant values will be employ

Sign-on Bonus of Restricted Stock with araadate value of $400,000. Said shares will fuligt on the third anniversary of the
award.

Subject to paragraphs 1 through 4 abovéicpeation in all other benefit plans and programstinely made available to senior
executives of the Corporatio



Exhibit (10.2

Compensatory Arrangement for D. Edward Smyth, EtteelVice President, Corporate Affairs and Execaithssistant to the Chairman,
President and Chief Executive Officer

1.
2.

Base salary of $500,0(

Participation in The McGraw-Hill Companid&y Executive Short-Term Incentive CompensatiomPRor 2009 Plan Year,
incentive opportunity of $300,000 is guaranteesss lepplicable income tax deductions. Payment igsuto employment with the
Corporation on the Plan payout date on or beforecma5, 2010

Participation in The McGraw-Hill Companiesing-Term Stock Incentive Program. For the 2009 Mlaar, a grant value of
$750,000 consisting of Performance Share UnitsStadk Options. For purposes of determining the remolb shares of said grant,
the 2008 share grant values will be employ

Sign-on Bonus of Restricted Stock with aradate value of $250,000. Said shares will fuligt on the third anniversary of the
award.

Subject to paragraphs 1 through 4 abovéicpeation in all other benefit plans and programstinely made available to senior
executives of the Corporatic



Exhibit (10.3
TERMS AND CONDITIONS OF 2009

PERFORMANCE SHARE UNIT AWARD

Performance Share Unit Award made as of thedyof April 2009 (the “Award Date”), by The Mc&w-Hill Companies, Inc., a New
York corporation (“McGraw-Hill").

WHEREAS, the Board of Directors of McGraw-Hihe “Board”) has designated the Compensation Citieenof the Board (the
“Committee”) to administer the 2002 Stock Incent®lan, as amended and restated (the “Plan”), wipect to certain executives of the
Company;

WHEREAS, capitalized terms not otherwise dediferein shall have the meanings set forth fon $eiens in the Plan;

WHEREAS, the Committee has determined thaEtingloyee should be granted a Performance ShateMird under the Plan for the
number of Performance Share Units (“Units”) as Hpetin the Employee’s Performance Share Unit AdvBocument; and

WHEREAS, the Employee is accepting the Peréoroe Share Unit Award subject to the terms anditond set forth below:

1. Grant of AwardsThe grant of this Performance Share Unit AwailNérd”) is subject to the terms and conditions imetfter set forth
with respect to the Units covered by this AwardyrRant, if any, under the Award will be made in thenber of shares of Stock




2

corresponding to the number of Units earned hereyndth each Unit corresponding to one share otiSttogether with an amount in cash
equal to the value of the Dividend Equivalents achsShares.

Upon grant of the Award, no stock or othettifieate representing said Units or the sharesto€lSrepresented thereby will be issued to or
registered in the name of the Employee. The ulénmeteipt of the shares of Stock by the Employekpayment of Dividend Equivalents
thereon is contingent upon achievement of the Bl eptablished by the Committee hereunder anddtgional requirements set forth
herein.

The Employee does not have an absolute rigigdeive a fixed or determinable amount eithéh@tinception or expiration of the Award
Period (as defined below).

2. Performance Goal§he achievement of this Award shall be measugaihat a one-year Earnings Per Share (“EPS”) sébedu
established by the Committee for 2009. This schedhhll govern the determination of the Units eduared payable hereunder subject to and
in accordance with the other terms of this Awaf@009 EPS equals 100% of the target EPS goaEthgloyee shall earn 100% of the Units,
subject to the additional requirements hereundar2B09 EPS between the minimum payout level asbbished by the Committee and the
target goal, the Employee shall eanpra rata portion of the Units. For EPS growth that equalexaeeds the 150% payout level, as
established by the Committee, the Employee shail £80% of the Units payable at the 100% payoullévwor growth between the target
goal and the 150% payout level, as establishettidbmmittee, the Employee shall earn 100% of




3
the Units plus gro rataportion of the additional Units between the 100% 460% payout levels.

For purposes of this Award, EPS means dile@tings per share as shown on the Consolidatéeh&tat of Income in the Company’s
Annual Report adjusted to exclude the followingrige

(1) Charges for Discontinued Operatio

(2) Charges for Extraordinary items and any other ualusunor-recurring items of loss or expense, including regtrring charges
(3) The impact of changes in Accounting Principles whewy such change was not reflected in EPS for @08 Ziscal year

(4) Any one-time charge, or dilution caused by seasonal impaother factors, resulting from any acquisitiordorestiture; anc
(5) The effect of changes in Federal corporate Tax<RR

Items (1) through (4) above shall be takea atdcount as adjustments to EPS for purposes aifilaihg the amount of this Award earned
by the Employee only to the extent that they apasately identified on the Consolidated Statemém@me in the Company’s Annual
Report or separately quantified in the Notes toG@basolidated Financial Statements or in the Mamegge's Discussion and Analysis section
of the Company’s Annual Report or in other Comp#lirygs with the Securities and Exchange Commissiotwithstanding anything
contained herein, the Committee, in its sole disanereserves the right: (i) with respect to amgfoyee who is, in the year such Award
becomes deductible by the Company, a “covered graplavithin the meaning of Section 162(m)(3) of the intd Revenue Code of 1986,
amended (together with the Regulations thereunkder,Code”), to exclude from the
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computation of EPS all or any part of any itemxdf@ordinary, unusual, non-recurring or speciahgaiincome (but not any item of loss or
expense), whether or not shown separately on tinsdlidated Statement of Income, and whether os@epéarately quantified in the Notes to
the Consolidated Financial Statements or in theddament’s Discussion and Analysis section of then@any’s Annual Report or in other
Company filings with the Securities and Exchangen@ission, that the Committee considers appropteas® exclude, (i) with respect to
any Employee, to exclude less than all of an itéthoss or expense described in Iltems (1) througlal@®@ve, and (iii) with respect to any
Employee who is not, in the year such Award becodegkictible by the Company, a “covered employeeimo is a “covered employee”
but whose aggregate compensation, including thiaréinis less than $1 million), to exclude from toenputation of EPS all or any part of
any item of extraordinary, unusual, non-recurringecial gain, income, loss or expense, whethaobshown separately on the
Consolidated Statement of Income, and whether tseyarately quantified in the Notes to the Constéid Financial Statements or in the
Management’s Discussion and Analysis section offbmpany’s Annual Report or in other Company fiingith the Securities and
Exchange Commission, that the Committee considgyeogriate to so exclude.

It is the intention of the Company that thiwad shall satisfy the requirements for “other parfance based compensation” within the
meaning of Section 162(m)(4)(C) of the Code, extephe extent Section 9 herein becomes applicable be deductible by the Company
notwithstanding the provisions of Section 162(m}{fi)he Code disallowing deductions for annual cengation in excess of $1 million paid
or accrued to or for a “covered employee”. The Canypreserves the right, in the event that any ponif this Award otherwise payable
hereunder to a “covered employee” is ineligibletfeatment as “other performance based
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compensation” and if, but only if, such ineligibfliwould result in the loss of tax deductions te @ompany, to defer, in whole or in part, the
Employee’s receipt of such Award under the termtheffollowing paragraph, but only with respecwards that become payable before a
Change of Control, in all cases subject to ancc@vedance with the requirements of Treasury ReiguistSection 1.409A-2(b)(7)(i) or any
successor provision thereto.

Under the circumstances described in the girggaragraph and in accordance therewith, (aEthployee shall, but only to the extent
necessary to avoid a deduction limitation to thenBany, forfeit all rights to this Award and (b) t@empany shall credit to an account for
Employee maintained on the books and records oEtmpany an amount equal to the Fair Market Valuthe Payment Date (as defined
below) of such shares of Stock and the value dfi fividend Equivalents as would be otherwise payalgreunder. The amount credited for
the Employee’s account, together with interestudated at the same rates used to calculate inteneséferred balances in the Company’s
Key Executive Short-Term Deferred Compensation Blaany successor plan thereto (in each case,effeict from time to time), shall be
paid in a lump sum on the earliest date at whiehGbmpany reasonably anticipates that the deduofitme payment of the amount shall not
be limited or eliminated by application of Sectib2(m) of the Code.

3. Maturity and Payment Date§he maturity date of this Award shall be Decener2011 (the “Maturity Date”). The “Payment Date”
referred to herein shall be a date in 2012 thahisr before January 31, 2012.

4. Distribution Following Maturity Datelf the Employee remains an employee of the Complarough the Maturity Date, the Units
earned in accordance with the payout
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schedule established by the Committee, togethéraviy Dividend Equivalents earned thereon (as aexd in accordance with Section 6
hereof), shall be paid to the Employee on the Paymate. The Units payable to the Employee shadidreverted into shares of Stock and

such shares shall be delivered to the Employed@RPayment Date. Any Dividend Equivalents earnedumi shares shall be paid in cash on
the Payment Date.

Before payment is made to the Employee, thaamy must withhold all applicable Federal, staig lacal income taxes. The Company
shall hold back a sufficient number of the shares @ash which would otherwise be delivered to thpByee to satisfy the required
withholding obligation.

5. Termination of Employment Prior to Matyridate. In the event of the termination of the Employesisployment with the Company
prior to the Maturity Date due to (i) Normal Retirent, Early Retirement, or Disability under the Gxamy’s or one of its subsidiaries’
retirement or disability plans, (ii) death, or)iwith the approval of the Committee, in connectigith a termination by the Company other
than for Cause, the Employee shall be eligibleeteive payment of pro rata portion of this Award.

Except as provided in Section 9 hereof, inghent the Employee voluntarily resigns his orémaployment with the Company or is

involuntarily terminated by the Company for Causiepto the Maturity Date, the Employee shall fartee right to any payment under this
Award.

(a) Determination of Pro Rata Award Opportunity

(i) Thepro rataportion of the Award to be received by the Emploifé® or she terminates because of Normal Retinentearly
Retirement, or Disability
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under the Company’s or one of its subsidiariesteatent or disability plans, shall be determined:first, by multiplying the number of
Units by a fraction, the numerator of which is thamber of years completed (counting the year afiteation as a completed year) during
the period commencing on January 1, 2009, and gratirthe Maturity Date (the “Award Period”) and tfenominator of which is three
years; (b) second, by determining the achieveme2®@9 EPS; and (c) by awarding the number of Uthéiermined in (a) based on the
degree to which the achievement calculated in¢bjexes the EPS goal established for the Awardestto the limits set forth in the goal
and payout schedule established for this Awardtaride provisions of Section 2 hereof.

(ii) Thepro rataportion of the Award to be received by the Emplqyeith the approval of the Committee, in connectiath a
termination by the Company other than for Causall 8le determined: (a) first, by multiplying thember of Units by a fraction, the
numerator of which is the number of full monthsidgrthe performance period in which the Employegigipated and the denominator of
which is 36 months; (b) second, by determiningatleievement of 2009 EPS; and (c) by awarding tmebru of Units determined in
(a) based on the degree to which the achieveméntlated in (b) achieves the EPS goal establishethe Award, subject to the limits set
forth in the goal and payout schedule establisbethis Award and to the provisions of Section 2eloé

(i) Thepro rataportion of the Award to be received by the Emploifd® or she terminates because of death, shalebmmined:
(a) first, by multiplying the number of Units byfraction, the numerator of which is the number @ars completed during the Award
Period (counting the year of termination as a cetgal year) and the
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denominator of which is three years; (b) secondjdtgrmining the achievement of 2009 EPS; andy@viarding the number of Units
determined in (a) based on the degree to whicla¢ch@&vement calculated in (b) achieves the EPSegiablished for the Award, subjec
the limits set forth in the goal and payout scheddtablished for this Award and to the provisiohSection 2 hereof.

(b) Distribution of Pro Rata Award

(i)_Termination Other Than for Deatimn the event of the termination of the Employesisployment with the Company prior to the
Maturity Date other than for death (including, vaith limitation, Normal Retirement, Early Retiremebtsability under the Company’s or
one of its subsidiaries’ retirement or disabilitans, or other than for Cause), the Employ@etsrataportion of the Award (if any)
determined to have been earned out pursuant tco8égh) herein shall be delivered to the Emplogeé¢he Payment Date.

(ii) Termination for Deathin the event of the termination of the Employesigployment with the Company prior to the Maturity
Date due to death, the Employepi® rataportion of the Award (if any) determined to havebearned out pursuant to Section 5(a) he
shall be delivered to the Employee, not later thi@mnch 15, in the year immediately following the y@awhich death occurred.

6. Voting and Dividend Right<Prior to the delivery of any shares of Stock ecedeby this Award, the Employee shall not haveriplet to
vote or to receive any dividends with respect tthsshares. Notwithstanding the foregoing, the Eggstoshall be eligible to receive Dividend
Equivalents with respect to the number of Unitsiedrunder the Award, if any, in the




9

amount of the regular cash dividends payable omtjuévalent number of shares of Stock (with each thrresponding to one share of Stc
for the period beginning January 1, 2010, and endimthe Maturity Date (or, if applicable, the datgpayment in accordance with Section 5
(b)(ii) hereof), which Dividend Equivalents sha#l paid in cash on the Payment Date (or the dgpayhent in accordance with Section 5(b)
(i) hereof), subject to the additional requirenseset forth herein.

7. Transfer RestrictionsThis Award and the Units and Dividend Equivalemts nontransferable (other than by will or by léhes of
descent and distribution), and may not be transfeisold, assigned, pledged or hypothecated aridhslide subject to execution, attachment
or similar process. Any attempt to effect any a@f tbregoing shall be null and void.

8. MiscellaneousThese Terms and Conditions (a) shall be bindpmnuand inure to the benefit of any successoreflbmpany,
(b) shall be governed by the laws of the State@f/Nork and any applicable laws of the United $taéed (c) may not be amended or
modified in any way without the express written semnt of both the Company and the Employee. Comsehthalf of the Company may only
be given through a writing signed, dated and aigkdrby the Executive Vice President of Human Reszsifor McGrawHlill, which directly
refers to these Terms and Conditions and this Awsdeodother modifications to these Terms and Coodgiare valid under any circumstans
No contract or right of employment shall be implladthis Award. If this Award is assumed or a nevaed is substituted therefor in a
corporate reorganization (including, but not lindite, any transaction of the type referred to intl®a 424(a) of the Code), employment by
such assuming or substituting corporation or byr@pt corporation or subsidiary thereof shall bestered for all purposes of this Award to
be employment by the Company.
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In the event of any merger, reorganizatiomsotidation, recapitalization, dividend (other treadividend or its equivalent which is credi
to the employee or a regular cash dividend), ssptik or other change in corporate structure aiffigcthe Stock, such substitution or
adjustment shall be made in the number of Unitatgdpursuant to this Award as may be determindsk tappropriate by the Committee in
its sole discretion.

Any payment pursuant to this Award shall netdeemed compensation for purposes of computingfirennder any retirement plan of 1
Company, and, except as the Committee may othedeamine, shall not affect any benefits underathgr benefit plan now or
subsequently in effect under which the availabitityamount of benefits is related to the levelahpensation.

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

(a) If the Change in Control occurs ptmDecember 31, 2009, the EPS goal hereundertshaéemed to have been achieved, and
achievement shall be at the higher of (i) the tBERS goal and (ii) the EPS goal the Employee wbakk earned for the Award cycle if the
achievement of the relevant goal were measured the alate such Change in Control is determindthige occurred solely with respect to
time frame in which the Award was outstandinghl Change in Control occurs on or after Decembg2@09, achievement shall be
determined based on the achievement of 2009 EBf&csuo the limits set forth in the goal and paysechedule established for this Award
and the provisions of Section 2 hereof.

(b) (i) If the Change in Control constitutechange in control event” within the meaning ot&en 409A(a)(2)(A)(v) of the Code (a
“Section 409A Change in
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Control”), then goro rata portion of the Units earned under this Award agdeined in Section 9(b)(ii) below shall be disttid
immediately to the Employee in the form of shareStock, together with an amount in cash equahéividend Equivalents, if any, on
such shares for the period from January 1, 2016utih the Change in Control. If such Change in @diig not a Section 409A Change in
Control, then all of the Units earned under thisakavshall be converted into cash in accordance 8atttion 9(c) below and payment shall
be made on the Payment Date or, if earlier, the@¢jon Payment Date, in accordance with the piamvssof Section 9(c).

(i) Calculation of thero rata portion of the Units to be distributed to the Eny@e hereunder in the event of a Section 409A Ch
in Control shall be determined solely by multiplyithe number of Units earned under this Award Iaetion, (x) the numerator of which
is the number of calendar quarters of the 12 quaytele for the award which have occurred fromdhge hereof up to and including the
calendar quarter in which the Section 409A Changeédntrol occurred and (y) the denominator of whgh2 quarters.

(c) (i) The Units earned under this Award otten the Units distributed to the Employee aseshaf Stock pursuant to Section 9(b)(i)
above in the event of a Section 409A Change in ©bahall be converted into cash by the Compangfalse date such Change in Control
is determined to have occurred. The converted aasfunt for each share of Stock shall be the Cham@entrol Price. For purposes of
this paragraph, the “Change in Control Price” maarshighest cash price per share of Stock pa@hyntransaction reported on the
Consolidated Transaction Reporting System, or paiffered in the transaction or transactions thatlt in the Change in Control or any
other
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bona fide transaction related to a Change in Cbatrpossible Change in Control at any time dutimg sixty-day period ending on the di
of the Change in Control, as determined by the Citteen Such cash amounts shall be retained by tinep@ny for the benefit of the
Employee and thereafter shall be distributed byGbmpany to the Employee on the Payment Date engrifer, the Separation Payment
Date, in accordance with the other provisions &f 8ection 9(c).

(ii) If the payment to the shareholdefrshe Company in connection with the transactionmgj rise to a Change in Control is in the
form of securities, either in whole or in part, tHer the purpose of determining the Change in @bfrice such securities shall be dee
converted immediately by the Company into a caslivedent amount as of the date of the Change int@bihe determination of such
cash equivalent amount for such securities shathdde by an independent investment banking fircsetl by the Company. The
determination of the cash equivalent amount byittdependent investment banking firm shall be ficahclusive and binding on all
persons having an interest therein. All fees irediin retaining this investment banking firm stmlpaid for by the Company. These cash
amounts so determined as a cash equivalent in éimaen provided herein, together with the cash ddrivom converting the shares of
Stock into cash under Section 9(c)(i) above, dhalletained by the Company for the benefit of thplbyee and thereafter shall be
distributed by the Company to the Employee on #ymient Date.

(i) Notwithstanding anything hereinttee contrary in Sections 9(c)(i) and 9(c)(ii) aboién connection with a Change in Control
the Company elects to fund other payments due iserexutives of the Company pursuant to variousagement
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and benefit plans by effecting payments to theBratust” for which the Bank of New York acts asdtee or through some other
comparable vehicle in order to protect these paysifen the benefit of the senior executives, thenBany in such instance shall
immediately fund the cash payment referred to hesaithe same basis, for example, using a rab&i truother comparable vehicle, that
are provided for other payments due senior exeesitof the Company.

(iv) If the Employee is terminated invotarily (except for Cause) prior to the MaturitytBaEmployee shall receive a cash payment
computed as provided in Section 9(c) (i) and (ifhwespect to the Units that were not converted gthares of Stock and distributed to the
Employee pursuant to Section 9(a) and (b)(i) caked as of the date such Change in Control is méted to have occurred. The
Employee shall receive the payment on (A) the Sejmar Payment Date, if the Change in Control i®eti®n 409A Change in Control and
the Separation Date is not more than two years #iféeChange in Control, or (B) the Payment Ddt#ha Change in Control is not a
Section 409A Change in Control or the Separatiote @amore than two years after the Change in ©brior purposes of this Section 9
(c), the “Separation Date” means the date of thelByee's “separation from service” with the Compavithin the meaning of
Section 409A(a)(2)(A)(i) of the Code, and the “Sgpp@an Payment Date” means the Separation Daité the Employee is a “specified
employee” as of the Separation Date within the nmgpaf Section 409A(a)(2)(B)(i) of the Code, thdalthat is six months after the
Separation Date (or, if earlier, the date of theplaiyee’s death).

(v) If the employment of the Employeadsminated voluntarily prior to the Maturity Dataedcathe Employee receives severance in
accordance with any of the
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provisions of the severance plan in which the Erygdoparticipates at the time of a Change in Continel Employee shall receive a cash
payment computed as provided in Section 9(c) @) @ with respect to the Units that were not certed into shares of Stock and
distributed to the Employee pursuant to Section &a (b)(i) calculated as of the date such Cham@wontrol is determined to have
occurred. The Employee shall receive the paymelifApthe Separation Payment Date, if the Chandedntrol is a Section 409A Change
in Control and the Separation Date is not more thanyears after the Change in Control, or (B) Bayment Date, if the Change in Con
is not a Section 409A Change in Control or the &t Date is more than two years after the Cham@ontrol.

(vi) If the employment of the Employedésminated due to Retirement or Disability under Company’s or one of its subsidiaries’
retirement or disability plans prior to the Matyridate, the Employee shall receive a cash paym@npated as provided in Section 9(c)(i)
and (ii) with respect to the Units that were natwerted into shares of Stock and distributed toBhmloyee pursuant to Section 9(a) and
(b)(i) calculated as of the date the Change in @big determined to have occurred. The Employedl sbceive such payment on (A) the
Separation Payment Date, if the Change in Cordral$ection 409A Change in Control and the Separ&late is not more than two years
after the Change in Control, or (B) the PaymengD#itthe Change in Control is not a Section 40%#a@e in Control or the Separation
Date is more than two years after the Change irtrébn

(vii) If the employment of the Employeetérminated due to death prior to the MaturityeDapon such termination, the Employee
shall receive a cash
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payment computed as provided in Section 9(c)(i) @havith respect to the Units that were not corted into shares of Stock and
distributed to the Employee pursuant to Section &fal (b)(i) calculated as of the date the Chand&adntrol is determined to have
occurred.

(d) If in the event of a Change in Cohtro listing or registration statement is in effearsuant to Section 10 below, the Company shall
distribute to the Employee a cash equivalent ammpresenting the shares of Stock to be distribtaede Employee.

10. Securities Law Requiremerfhe Company shall not be required to issue shdrBtock in settlement of or otherwise pursuantie t
Award unless and until (a) the shares have begnlidteéd upon each stock exchange on which thekSsothen registered; (b) a registration
statement under the Securities Act of 1933, as dewrwith respect to such shares is then effectind;(c) the issuance of the shares would
comply with such legal or regulatory provisionssath countries or jurisdictions outside the Unifdtes as may be applicable in respect of
this Award.

11. Section 409AThis Award is intended to provide for the “defdrof compensation” within the meaning of Secti@®A(d)(1) of the
Code and to meet the requirements of Section 4088(43) and (4) of the Code, and it shall beripteted and construed in accordance with
this intent.

12. Incorporation of Plan Provisioff$his Award, including the Units and the sharestotk, if any, to be issued hereunder, is made
pursuant to the Plan and, except where specificaitgd, the terms and conditions thereof are irarated as if fully set forth herein.




Exhibit (15,

The Board of Directors and Shareholders of
The McGraw-Hill Companies, Inc.

We are aware of the incorporation by referencéénfollowing Registration Statements:

(1)
()
(3)
(4)

()
(6)
(7)

(8)

(9)

Registration Statement (Forn-3 No. 33:-33667) pertaining to the Debt Securities of The vi&-Hill Companies, Inc.
Registration Statement (Forn-3 No. 33:-146981) pertaining to the Debt Securities of The3vim-Hill Companies, Inc.
Registration Statement (Forn-8 No. 3:-22344) pertaining to the 1987 Key Employee Stodeiive Plan

Registration Statements (Form S-8 No. 33-89Rb. 333-30043 and No. 333-40502) pertainindeo1993 Employee Stock Incentive
Plan,

Registration Statements (Forr-8 No. 33:-92224 and No. 3:-116993) pertaining to the 2002 Stock Incentive F
Registration Statement (Forn-8 No. 33:-06871) pertaining to the Director Deferred Stockr@vship Plan

Registration Statement (Form S-8 No. 33-50&#taining to The Savings Incentive Plan of Ma@dill, Inc. and its Subsidiaries, Tl
Employee Retirement Account Plan of McGraw-Hillgliand its Subsidiaries, The Standard & Poor’'si8gvincentive Plan for
Represented Employees, The Standard & Poor’'s Erapl®gtirement Account Plan for Represented Empyyeee Employees’
Investment Plan of McGre-Hill Broadcasting Company, Inc. and its Subsidigt

Registration Statement (Form S-8 No. 333-8B)4ertaining to The Savings Incentive Plan of MwSraw-Hill Companies, Inc. and
its Subsidiaries, The Employee Retirement Accouau Bf The McGraw-Hill Companies, Inc. and its Sdizgies, The Standard &
Poor’s Savings Incentive Plan for Represented Eyegls, and The Standard & Poor’'s Employee Retiresiecbunt Plan for
Represented Employees, ¢

Registration Statement (Form S-8 No. 333-I®jPpertaining to The 401(k) Savings and Profitr8itaPlan of The McGraw-Hill
Companies, Inc. and its Subsidiaries, and The &ran®l Poo’s 401(k) Savings and Profit Sharing Plan for Regmmeed Employee

of our report dated April 29, 2009 relating to theudited consolidated interim financial statemenffhe McGraw-Hill Companies, Inc.
which are included in its Form 10-Q for the quageded March 31, 2009.

/s/ ERNST & YOUNG LLP

New York, New York
April 29, 2009
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Exhibit (31.1

Quarterly Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

[, Harold W. McGraw llI, certify that:
1. | have reviewed this quarterly report on Forn-Q of The McGrav-Hill Companies, Inc.

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nleadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

(@) Designed such disclosure controls and phaes, or caused such disclosure controls and guoese to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over finahogporting, or caused such internal control diremcial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbd report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

(@) All significant deficiencies and materiaé@knesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: April 29, 2009

/s/ Harold W. McGraw Il

Harold W. McGraw Il
Chairman, President and
Chief Executive Office
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Exhibit (31.2

Quarterly Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

[, Robert J. Bahash, certify that:
1. | have reviewed this quarterly report on Forn-Q of The McGrav-Hill Companies, Inc.

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nleadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

(@) Designed such disclosure controls and phaes, or caused such disclosure controls and guoese to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over finahogporting, or caused such internal control diremcial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbd report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

(@) All significant deficiencies and materiaé@knesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: April 29, 2009

/s/ Robert J. Bahash

Robert J. Bahas
Executive Vice President
and Chief Financial Office
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Exhibit (32,

Quarterly Certification Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to Section 906 of the Sarbanes-Oxteyf 2002 (subsections (a) and (b) of SectionQl Zhapter 63 of Title 18, United States
Code), each of the undersigned officers of The M@GHill Companies, Inc. (the “Company”), does hegrebrtify, to such officer’s
knowledge, that:

The quarterly report on Form 10-Q for the ¢eraended March 31, 2009 of the Company fully caegplith the requirements of Section
13(a) or 15(d) of the Securities Exchange Act @4L.8nd information contained in the Form 10-Q Yajnesents, in all material respects, the
financial condition and results of operations & @ompany.

Dated: April 29, 2009 /s/ Harold W. McGraw |l

Harold W. McGraw Il
Chairman, President and
Chief Executive Office

Dated: April 29, 2009 /s/ Robert J. Bahash

Robert J. Bahas
Executive Vice President and
Chief Financial Office

A signed original of this written statement reqdit®y Section 906 has been provided to The McGrallv-Hi
Companies, Inc. and will be retained by The McGHilv-Companies, Inc. and furnished to the Secwsited
Exchange Commission or its staff upon request
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