
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

February 23,2009

Ellott V. Stein

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019-6150

Re: The McGraw-Hill Companies, Inc.

Incoming letter dated December 23,2008

Dear Mr. Stein:

This is in response to your letter dated December 23, 2008 concernng the
shareholder proposals submitted to McGraw Hil by Kenneth Steiner and Nick and
Emil Rossi. We also have received letters on the proponents' behalf dated Januar 9,
2009 and January 10, 2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set fort

in the correspondence. Copies of all of the correspondence also wil be provided to the
proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc:  
 

 
***FISMA & OMB Memorandum M-07-16*** 



February 23, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance 

Re: The McGraw-Hill Companies, Inc.
Incoming letter dated December 23,2008

The first proposal relates to director elections. The second proposal relates to
simple majority voting.

Weare unable to concur in your view that McGraw Hill may exclude the first
proposal under rule 14a-8(b). Accordingly, we do not believe that McGraw Hill may
omit the first proposal from its proxy materials in reliance on rule 14a-8(b).

Weare unable to concur in your view that McGraw Hil may exclude the first
proposal under rule 14a-8(c). Accordingly, we do not believe that McGraw Hill may
omit the first proposal from its proxy materials in reliance on rule 14a-8(c).

Weare unable to concur in your view that McGraw Hil may exclude the second
proposal under rule 14a-8(b). Accordingly, we do not believe that McGraw Hil may
omit the second proposal from its proxy materials in reliance on rule 14a-8(b).

Weare unable to concur in your view that McGraw Hill may exclude the second
proposal under rule 14a-8( c). Accordingly, we do not believe that McGraw Hil may
omit the second proposal from its proxy materials in reliance on rule 14a-8( c).

Sincerely,

 
Gregory S. Bellston

Special Counsel



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's s,taff, the staffwil always consider information concernng alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal viewS. The determinations reached in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only 
 a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 



JOHNCHEVEDDEN
 

  

Janua 10,2009

Offceof Chief Counel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 McGraw-HiUCompanies(M)
Rule 14a-8 Proposals by Kenneth Steiner and Nick Rossi

Ladies and Gentlemen:

Ths responds to the company December 23,2008 no action request submitted for the nomil
requestor, McGraw-Hill Companes (M),regarding the rue 14a-8 proposas of Kenneth
Steiner and Nick RossiÆmi Rossi. There is an indication that McGraw-Hi is little involved in
this no action request because McGraw-Hill is not copied. .
The attachment addreses the false company clai of Mr. Steiner's "abca~n' of
involvement." It is from t:e trannpt of the 2007 company anua meeting and it has the
transcnption of Mr. Steiner's presentation of two shaeholder proposals.

For these reasns and the previous reasons it is requested that the staf fid that these rule 14a-8

proposals caot be omitted from the company proxy. It is also respctfly requested that the
shareholder have the las opportty to submit material in support of includig ths proposal -
since the company had the first opportunity.

Sincerely,~~. .. ./ --
cc:
Kenneth Steiner
Nick Rossi

Scott Bennet ..cott _ bennett(§cgraw-hill.com::

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 
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quens on any other
 
matters. I would reques tht all remrk concerning the formal busine items be direc to the
 
Furter time will be provfded following the annual report on operations for 


chair. In order that reark frm the ,flr may be heard dearl by evryone, we have 
 place 
microphones on eiter side. If thats not convenIent we have soeone with handheld to help you. If 
you have a quesn or remark, please stte your name 
 and wheter you 'are a shareholde yoursor you represnt a shareholder. . 
Okay. The firs itm to be vote upon Is the elecn of four dirers. We presnt as nominee for
 

elecon of directrs the four persns named in the proxy sttement date March 19, 2007. The
 

names of th fuur direcrs nomInated for elen are Pedro Aspe, RobertP. Mcra,.Hllda Ocoa-
Brillembourg, and Edward Rust 

The floor is now open for quesns or comments rearding the elecn of th Jour direors. And 
again, those desiring 
 ballots pleas raise your hand. An I remind you if you've set In your proxy, or 
voted by telephone, or over the Inteet it Is not necsary. Any quess? Slnæ there Is no furtr
 
discussion on this propol I cIare that the voting close on this Itm.
 

The second item to be vote upon is the ratifitin of the seleon of Ernst & Young LL as the
 

company's independent registred public acounting firm for 2007. Ms. (Unda Lann) and Ms. (Denise
 

PeliYJ,parters of 
 Ernst & Young were reponsible for McGra-Hil CopanIes account are presnt 
toay at our meeting. They're available now if you wish to ask any quesn about the selecon of
 
theIr firm or If you wish to ask thm any quens about thfinandal stteents of the Mcraw-Hil
 
Company. Any quesons for them?
 

The speific propol then Is as follows, resolved at the' selecton by the bord of direcors of Ernt & 
Young to serve ås the Independent 
 regisere public acunting firm for the corpration and its
 
subsidiaries for 2007 be and hereby Is ratified and approved. The floor Is now open for any questions
 
on that. Seeing none, thre is no furter discussion on this propol. I declre the voting clos on 
this item. 

The third item to be voted upon Is a shareholder proposal that reques the annual elecon of eah 
direcor. I understand that Mr. (Kenneth Steiner) Is prepared to presnt the following 
 propol
reslve shareholders reques that our direcrs take the stps nesary In the mos expeitous 
manner possib~e; to adopt 
 annual elecons of each direcr. I would like to give Mr. Stelner an" opportnity to make a sttement in support of the proposal at this time if he so wishes. Mr. Stiner? 

KENET STINER, SHARHOLDER': Thank you, Mr. Chairman. I'll make a few brief rearks since 
you formally entered the propol into the busines at hand I don't nee to read 
 It out loud. But wil 
make a few points. What 
 the propol \tIl do is. bring about th annual eleon of each dirers'
 
rather than the current stgered system, which means tht each yer one third of th dirers is
 

elect only.
 

And what the shareholders, or at least I would like to do and the Rossi family upon whos behalf I'm 
presnting the propol would like to do Is elec aU of the direcrs at one time, àt one place, in one
 
day. For resons indicate in the proxy I would add that la year we had a vote on th same
 
proposal and It won over 64% of the voteca And over 50% I believe of all vote, Including even
 
those that weren't vote. .
 

By this propoal and this idea of annual elecn of dl(ecors has wiçfpread suppo IncludIng from
 
the Council of Insttutional Invesors, which many peole may nor'have heard of but th are an
 
umbrella organi7.ation that overs seeral ~lIlíon dollars wort of 
 Invesnts in this countr. The 
proposal also has the support of I believe the bes Chairman of the SEe we've ever had, Artur 
Levi, who emphatically support it
 

http://ww.insurancenewsnet.com/print.as?neid=20070425560.2 fa84Ofa06bd4990c
 1/5/2009 
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sen wheter from

And I believe that every list of goo corprate governc, pract rve ever 


acaemia, pension funds, or any major shareholder organiztion support the annual elecon of
 

direcrs. The manaemt has rese to ctangelt poitn. I hop they wlllaft this year. 

I believe that they should lo at the trnd acro th countr. Its tr as theypont out, many
 

companies do stli have a cJifed bord.But the trnd is dearl toward declascatin. Hundreds
 
In responsto shareholderof copanie In recnt years have declto decif their bord, many 


thir own discn.propols, sometime doing it under 


I think th key Isse is one of accntabilit. Thre's a dispute here. The manageent points ou or 
the direcrs point out on 
 page 56 that overll accuntabilit of the bord is achieed through thesshareholder selecn of reponsible, and repeed direc. I would agree that
exrienc, 

are respeed direors and they may be ver 
 go direcor.
 

But its fals to stte In your proxy that the shareholders are seecng them beuse on pae 15 you
 
corprate' goverance commitee that sele
point out that you have your own nomInating and 


them. So th directrs are 
 relly selecng themlves and thn the run unoppse. So I think thats 
an Importnt point when we discss acuntabilit.
 

I also would 
 point out tht a dasslf board would help shareholders be morelndepencnt and have
 
more discretion In the event of a takecver offer of the company. The bord state on page 5G tht 
the dasified stctre enhance the board's abilit to negotite th be reult for shareholders.
 

be a mattr of dispue at that time.Now what the be reults for sharehlders Isis going to 


I believe th shareholders themslves can make that desion and would ac responsibly. I don't 
are probably a very sohisted pen~ibn funds,believe that we nee - most of your Invesrs 


hedgefuncs, and other shareholders who know what they're doing. I do't beieve we nee th
 

protecon of the board. Furterore, the board Is not unconfllc. In a takeover the direcrs and 
management might loss their jobs and milions of dollars In pay, bonuse, and perks that come along 
with it as we se~ on page 48. 

The direcors receive approximately $2 millon annually In compensation. I'm not saying they don't 
desive it. Its fair compensatIon but It crte a conflic if there's a takeover. So I beieve the bet
 

thing to do Is to have annual elecon of direcors, give shareholders more power and more say, and I 
think we'll all be better off for it. Thank you.,

tell you that bord of direcrs at thisHAROLD MCGRAW ßI: Thank you Mr. SteIner. And le me 


company takes that Issue very, very seriously. We've had much debate on It. The bord of direors
 

doe recmmend a vote against this prposal. The corpation's currentdassifbord stctre
 

has ben in pla sinc it was approed by shareholders in 1985. 

benefits in many ways from daifylng itsThe board believes that an ace, profesional bord 


dirers in the three clas that you talked about wi dirers elec to stgered threyear 
terms. The most notable among th benefi are Incease obvously bord stbilit, Improved
 

long-term planning, and the enhanc abilty to prote shareholder value in a potential takeover. 

And the bord recommends a vote against this beuse of the fa that they think its In the bet
 
interest of all the shareholders, Mr. Steiner. The floor Is now open 
 fur quesons or coments 
regarding this shareholder prpol. SInce there is no furter discssion on this propol, I declare
 

the voting dos on this Item. 

The fourt item to be voted upon is a shareholder propol requesng th adoption of a simple
 
majority vote. I undersnd that Mr. Steiner also Is prepare to prent tle following proposal ree
 

htt://ww.insurancenewsnet.com/prit.asp?neid=20070425560.2Ja840fa06bd4990c 1/5/2009 
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a sIngle major

" 
that shareholders recmmend tht our bord take ea. stp necry to adopt 

vote to apply to the greate exnt poible. And again I would like to give Mr. Steiner th 

opportnit to make any sttemet If he so wishe. 

like
KENNEr STNER: Yes, Mr. Chairmn, thank you for formlly intruciil the propol. I would 


But firs of all I 
to stte some reans why the shareholders should vote in faor of this propol. 


and trnds in corprate governnce, I
 
believe that th majority vot issue Is probably th most prominent one comIng beore publIC
 
corprations this year.
 

believe tht for th who have ben following the new 


majorityI believe a rough esmate is that over 100 companie have alre voluntarily gone to a 


seson Is only geil underway, the reultvote in this proxy season. And as th annual meng 

that I've sen show overwelmingly In the vote that shareoldrs do favo this. And I beIeve many 
th nex year or so. Last year themore hundres of copanies wil be adopting this idea witin 

propoed topIc won over 
 60% yes vote at over 20 major companies. . 

58Now furthermre, Mr. Chairmn, one of th resons that we beiee In a majority vote Is on page 


If there's an intere shareholdr having more thanwe se that there's a fair price prision. And 


approve a
10% of the company's voting would nee an 80% shareholder vote to 
por we 


off potetial bidders. To get an 80% votetrnsacton. Now I think as we all know this is could scre 


opp it. I've rarely, If ever, senof shareholders is almos impossible, espeIally if management 

is a stealth polson pil.an 80% vote. In esnce this 


With regard to other arguments by the 
 bord, you pont out that the supe majority Is desirable 
beuse the bord is in the bet poition to evluate the aduacy and fairness of propo ofers, 
but I would ask why. Why Is the bord in the bet position? Again I would repet/you have many 
long-term, sophistcate invesors who would diSput that the bord knows bettr than we do what 
we should do with our shares and wheter or not we should accept the takeoer.
 

So In conclusion, Mr. Chairman, I'm golil to predic that both of the propols toay are going to
 

win a majority of the company. And we've had victries here in the past on these Issues. And I would 
repelly submit to you that this year you do more than jus consIder the proposals, at lea
 

implement one of them. 

Thes are mainsteam corporate governance Issues and there's ceinly no legal requirement for the 
bord to implement thes propols 
 but I think you should se the Poitve trnd In corprate
 
governance, move into the 21st century on these issues, and engage your shareholders In a more
 
proressive fashion. Thank you.
 "

asre again that the bord ofHAROLD MCGRAW ILL: Thank you again, Mr. Stelneri and let me 


directrs taKes its resposibflty ver seriously when it comes to thes Issues and disussing them and
 
wil again. However there Is a disgreent with your propol and the bord of dIrecors
 
recommend a vote against this proposal. A simple majorit vote requirement alread applies to mos
 
corprate matters submitt to a vote of the company's sharehlders. 

However the copany's charter do require, as you stte, an 80% supe majority vote for the 
following major corprate decisis, certin busine trnsaons wit an Interested shareholder,
 

unle the trnsacon Is.approved bya major of our disinteresed direcrs, and acns by 
shareholders to change our dassifed bord stctre, and to chnge the size of the bord, or to 
remove a direcor for cause. 

This super majorit voting requirement was adopte by our shareholders and relte to fundamental 
elemets of our corprate governance. Thes requiremets are intended to prerve and maximize 

http://ww.inSUl.ancenewsnet.com/print.asp?neid=20070425560.2 _ fa84Ofa06bd4990c 1/5/2009 



JOHN CHEVEDDEN
 

  

Januar 9, 2009

offce of Chief Counsel

Division of Corporation Fince
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 McGraw-Hill Companies (M)
Rule 14a-8 Proposals by Kenneth Steiner and Nick Rossi

Ladies and Gentlemen:

Ths responds to the company December 23,2008 no action reques submitted for the nomi
requestor, McGraw-Hill Companes (MH), regarding the rule 14a-8 proposas of Kennet
Steiner and Nick Rossilmil Rossi. There is an indication that McGraw-Hill is litte involved in
this no action request because McGraw-Hill is not copied.

The company objects to shaeholders using estblished submittl letter formats. Perhaps the
company hopes that the use of varing formats could trgger techncal erors by proponents. The
company objects to one person attending the anual meeting whie another person works on
correspondence. The company fuer objects to a person presentig more than one proposa at
its anual meetig.

The company does not disclose the number of its anua meetigs for decades at which Mr.
Steiner has asked challengig questons and has presented rue 14a-8 proposas, but nonetheless

the company accuses Mr. Steiner of "abdication of involvement."

The company says that if the pares involved with rue 14a-8 proposals have $350 millon (5%

of the company) they could be considered a group. The company does not does give a
comparson of $350 millon to the disclosed shareholdings of Kenneth Steiner and Nick Rossi.

According the company criteria, if The Wall Street Journal interviewed a smal group of people
at itsanua meeting and one person volunteered that they were members of a stamp-collecting

club, then they would be "members combined in fuerance of a common objective."

The company sad that it is relevant that if a corporation submitted shareholder proposals on
behalf of two subsidiares the two subsidiares would be ''uder the sae umbrella organzation."

Contrar to the company arguent, the company does not clai that Kenneth Steiner voted Nick
Rossi's shares at the anua meeting or that Nick Rossi ever voted Kenneth Steiner's shares. The
company does not claim that Kenneth Steiner and Nick Rossi coordinate their purchase or sae of
stock and the company has reviewed their shareholdings for a number of yeas.

A consistent readig of the company arguent would seem to prohibit two members of the
Interfaith Center on Corporate Responsibility from submitting separate proposals to one
company.

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



As for the purrted precedents, the company does not allege that one of the McGrw-Hil
proposals wa withdrawn and then re-submitted under another name as claied in General

Electric (Janua 10, 2008). The company does not alege a father"daugter relatonship as in .
General Electric Company (Janua 10, 2008). The company does not allege th the McGraw-
Hill shaeholders "met on the intemet"as claimed in TRW, Inc. (Januar 24, 2001). The

compay does not allege that any McGraw-Hi proponent denied authorization of a rue 14a-8
proposa as claimed inPG&E Corporation (March 1,2002).

The company describes the persons involved with these two proposas as a "confederaton"
which is defied as:

1. a group of states that are alled together to form a political unit in which they keep
most of their independence but act together for certain purposes such as defense
2. a body comprising representatives of independent organizations that wish to
cooperate for some common beneficial purpose
3. Canada a federation
4. the formation of or state of being a confederation

In an effort to save the tIeand expense of a no action request the followig message was sent
to the company (company Exhbit B attched):
---- Forwarded Message
From: olmsted  
Date: Tue, 02 Dec 200823:13:12 "0800
To: "Bennett. Scott" -=sco bennett~mcgraw-hil.com~
Subject: Rule 14a-8 Proposals (MHP) . n'

Mr. Bennett,
In regard to the company November 20, 2008 letter, each McGraw-Hil shareholder who
signed a rule 14a-8 proposal submittal letter submited one proposal each.

Please advise in one business day the no action precedent that the company is relying
upon that would overturn the 2008 no action precedents on this issue which seem to be
consistent with no action precedents for a number of years. In other words is there any
support for the November 20, 2008 company request.
Sincerely,
John Chevedden

There was not even the couresy ora reply.

For these reasons it is requested that the stff fid that these rue 14a-8 proposas canot be
omitted from the company proxy. It is also respectflly requested that the shaeholder have the
last opportty to submit material in support of includig ths proposa - since the company had

the first opportty.

~--,/
000 Chevedden

--

***FISMA & OMB Memorandum M-07-16*** 



cc: 
Kenneth Steiner 
Nick Rossi
 

Scott Bennett ~tt_bennett(fcgraw-hiii.com:; 



EXIT B

-- Orginal  
From: ol  
To: Beett Scott

Sent: WedDe 03 02:13:122008
Subjec: Rule 14a-8 Proposas (M) n'

Mr. Benet
In regad to the compy Novembe 20, 2008 leter, eah McGw-Hi
sharholder who signed a rue 14a-8 propo sutt letr submttd one

propo each.

Plea advse in one buses day the no action preent that the co
is relyg up that would over the 2008 no acton prects on tl
isse which se to be consisent with no acton prects for a nube of

yea. In other word is ther any surt for the Novembe 20, 2008

comany rees
Sinerly,
John Cheveden

***FISMA & OMB Memorandum M-07-16*** 
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December 23,2008
 

BY EMAL TO shareholderproposals(asec.!!Ov 
WITH COPIES BY COURIER 

U.S. Securties and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel
 

100 F Street, N.E. 
Washington, D.C. 20549 

Re:	 The McGraw-HiD Companies, Inc. 
Securities Exchan!!e Act of 1934~ Rule 14a-8 

Ladies and Gentlemen: 

J. AUSTIN LYONS 
LORI S. SHERMAN 
JEFFREY C. FOURMAUX 
ANTE: VUCIC 
IAN BOCZKO 
L1IURYH- P. GOULDIN 
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EMIt. A. t(lEINHAUS 
ADIA G. WALDMAN 
AREF H. "MAHAT 
a. UMUT ERGUN 
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This letter is submitted on behalf of 
 The McGraw-Hil Companes, Inc. (the 
"Company"), a New Y ark corporation, pursuant to Rule i 4a-8(j) under the Securities Exchange 
Act of 1934, as amended (the "Exchange Act"). On November 7,2008, the Company received 
two shareholder proposals (the "Proposals") via email from John Chevedden for inclusion in the 
Company's proxy statement and form of proxy (collectively, the "Proxy Materials") relating to 
the Company's 2009 anual meeting of shareholders. One proposal requests the annual election 
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of all of 
 the Company's directors ("Proposal #1") and the other proposal requests that there be no 
supermajority voting requirements ("Proposal #2") in the Company's governance documents. 
Proposal #1 states that Kenneth Steiner "sponsored" the proposal; Proposal #2 states that Nick 
and Emil Rossi, as trstees of 
 the Rossi Family Trust, submitted the proposal. 

In parcular, Proposal #1 requests the "Company to tae the steps necessar to 
reorganize the Board of 
 Directors into one class with each director subject to election each year 
and to complete this trsition within one-year." Proposal #2 requests that the Company's Board 
of Directors "tae the steps necessary so that each shaeholder voting requirement in our charer 
and bylaws, that calls for a greater than simple majority vote, be changed to a majority ofthe 
votes cast for and against related proposals in compliance with applicable laws" and that it "ap
plies to each 67% and 80% provisions in our charer and bylaws." 

Proposal #1 included a form cover letter purortedly executed by Kenneth Steiner 
designating Mr. Chevedden as "proxy" to act on his behalf and directing all futue communca
tions to Mr. Chevedden. Proposal #2 included an essentially identical form letter purortedly 

the form letters and the Proposals are attchedexecuted by Nick and Emil Rossi. A copy of 


hereto as Exhibit A. 

that it may omit theThis letter sets forth the reasons for the Company's belief 


Proposals from the Proxy Materials relating to the Company's 2009 anual meeting of share
holders pursuant to Exchange Act Rules l4a-8(b) and l4a-8(c). Pursuat to Exchange Act Rule 

ths letter,l4a-8(j)(2), enclosed are six (6) copies oftms letter, includig exhbits. By copy of 


the Company is notifyng Mr. Chevedden, Mr. Steiner and Messrs. Rossi of its intention to omit 
the Proposals from the Proxy Materials. 

The Company intends to file its definitive 2009 Proxy Materials with the Secur
ties and Exchange Commission (the "Commission") on or about March 20, 2009 and the anual 
meetig of 
 the Company's shareholders is expected to occur on or about April 29, 2009. Pursu
ant to Rule l4a-8(j), this letter is being submitted not less than 80 calendar days before the Com
pany files its definitive Proxy Materials with the Commission. 

The Proposals are Excludable Pursuant to Rule 14a-8(c) 

We believe the Company may exclude the Proposals as violative of the one pro
posal limit of l4a-8( c). Rule I 4a-8( c) provides that "( e Jach shareholder may submit no more 
than one proposal to a company for a parcular shareholders' meeting." We believe that Mr. 
Chevedden, Mr. Steiner and the Rossi family are in fact and in practice a group, headed by Mr. 
Chevedden, with respect to their holdings in the Company. As such, they should be considered 

Rule 14a-8, with the ability collectively to submit no 
more than one proposal to the Company at any given shareholders' meeting. 
as a single shareholder for purposes of 
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For the past several years, John Chevedden has submitted a great number of 
varous nominal shareholder proponents. Acshareholder proposals to companies on behalf of 


cording to Risk Metrcs Group ("RMG"), the proxy advisory service, Mr. Chevedden submitted 
more than 125 shareholder proposals to more than 85 companies in 2008 alone. Furter, Mr.
 

Chevedden and an alliance of nominal shareholders, including the Rossi family, the Steiner fam
whom he frequently serves as "proxy" (the "Chevedden Group"), 

submitted more than 15% of all shareholder proposals submitted between 1997 and 2006. With 
regard to the Company, for instace, in the past five proxy seasons, the Company's proxy state

ily and the Gilbert family, for 


ments featued eight proposals submitted by Mr. Chevedden with either or both Mr. Steiner or 
Messrs. Rossi as the nominal proponents. 

In recent years, including this year, when Mr. Chevedden has submitted share
holder proposals to the Company on behalf of members of the Chevedden Group, the proposals 
invarably included form letters that referred generically to "(t)his Rule 14a-8 proposal" (without 

the proposal) and contained other standardized boilerplate. 
With the exception of the insertion of the name and address of either Mr. Steiner or the Rossi 
family Trustees and their respective signatures, these form letters are substatially identicaL. The 

identifyng the subject matter of 


same holds tre with regard to the boilerplate "Notes" section fowid at the end of each of the 
proposals: the language is identical save for the insertion of 
 the nominal proponent's name and 
address. 

Moreover, at the Company's 2008 shareholders meeting, at which both the Rossi 
family and the Steiner family were nominal Rule 14a-8 proponents, Mr. Chevedden advised the 
Company that Mr. Steiner would attend the shareholders' meetig as the representative of both 
the Rossi and the Steiner proposals. At the meeting, Mr. Steiner read a statement in support of 
the adoption of both proposals. Mr. Steiner's representation of and recitation of a supporting 

their acting in constatement on behalf of the Rossi family is clear and wiambiguous evidence of 

cert as members ofthe Chevedden Group. 

To put the issue into perspective, we would argue that there is no doubt that the 
Chevedden Group, were they to own collectively more than 5% of anyone public company, 

filing a Schedule 13D wider the Exchange Act. Purwould constitute a "group" for puroses of 


the Exchange Act:suat to Rule 13d-5 of 


When two or more persons agree to act together for the purose of 
acquiring, holding, voting or disposing of equity securties of an is
suer, the group formed thereby shall be deemed to have acquired 
beneficial ownership, for puroses of Sections 13( d) and(g) of the 
Act, as of the date of such agreement, of all equity securties of 
that issuer beneficially owned by any such persons. (Emphasis 
added. ) 



u.s. Securities and Exchange Commission 
Division of Corporation Finance 
December 23,2008
 

Page 4 

The members of the Chevedden Group, through their designation of Mr. Cheved
den as their proxy and coordination at shareholder meetings, have been acting in concert for 
many years to promote shareholders to vote for shareholder proposals that fit withn their 
agenda. Indeed, in one recent interview with The Wall Street Joural, Mr. Chevedden is para
phrased as stating that he tageted certin companes for shareholder proposals "because of what 

their anual meetings." Mr. Chevedhe considers to be their weak governance and the timing of 

den fuer stated that "We wanted to get early feedback to see what level of support this would
 

generate" (emphasis added). Car Tuna, "Shareholders Ponder Nort Dakota Law," The Wall 
Street Joural (December 9, 2008). As the court in Wellman v. Diclånson, 682 F.2d 355, 363 (2d
 

Cir., June 24, i 982), stated: "the touchstone of a group within the meanng of Section i 3( d) is 
that the members combined in fuherance of a common objective." 

Indeed, Rule l4a-8(b )(2)(ii) looks to the filing of a Schedule 13D as a basis for 
Mr. Chevedden, Mr. Steiner and the Rossi familyproving share ownership ofa shareholder. If 

the Company's shares, we believe they would clealy becollectively owned more than 5% of 

the shares owned by each attbuted torequired to file ajoint 13D, with beneficial ownership of 

one another. Thus, the Chevedden Group should be deemed one shareholder for puroses of
 

no more than one proposaL14a-8(c) and limited to submission of 


If a corporate or other entity had submitted to the Company two shareholder pro
posals on behalf of two of its subsidiares, it would seem clear tht those proposals would be ex
cludable under Rule 14a-8( c) as being under the same umbrella organtion. The Chevedden 
Group should be treated no differently. The fact that they have not publicly disclosed any "title" 
to their confederation does not change the fact that they routinely, year after year, submit multi

the group's fuctioning CEO, John Chevedden.ple shareholder proposals at the direction of 

Ths is an abuse of Rule 14a-8, and the Staffhas in the past concured in the exclusion of multi
pIe proposals where it was evident that named shareholder proponents were in fact members of a 
collective group under the control of an individual. Thus, for instace, in First Union Real Es
tate and Mortgage Investments (December 20,1995), the Staffhe1d multiple proposals submittd 
by separate trsts excludable because "the nominal proponents are acting on behalf of, under the 
control of, or alter ego of a collective group headed by Mr. Leslie W. Hamlton." In General 

two shareholder proposals, 
originally submitted by a Mr. Rocheleau, but then withdrwn and re-submitted by his two daugh
ters, with Mr. Rocheleau as the designated representative, after the company notified Mr. Roche
leau that he personally did not meet the eligibility requirements. 

Electric Co. (Janua 10, 2008), the Staff permitted the exclusion of 


the Chevedden Group's existence has been documented by theIndeed, proof of 


itself, in TRW; Inc. (Jan. 24,2001), where Mr. Chevedden actively recruited nominal share
holders sympathetic to the Chevedden Group's agenda. In TRW; the Staff, in setting fort its ba-
Staff 
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sis for exclusion of a proposal nominally submitted by a Mr. Thomas Wallenberg, stated: "In 
this regard, we note, among other things, that: 

· Mr. Wallenberg became acquainted with Mr. Chevedden, and subsequently sponsored the 
proposal, after responding to Mr. Chevedden 's inquiry on the internet for TR W stock
holders wiling to sponsor a shareholder resolution; 

· Mr. Wallenberg indicated Mr. Chevedden drafted the proposal; 
· Mr. Wallenberg indicated that he is acting to support Mr. Chevedden and the efforts of 

Mr. Chevedden." (Emphasis added.) 

Therefore, the Rossi family and the Steiner family, as members of the Chevedden 
Group, are collectively eligible to submit only one shareholder proposal to the Company. The 
Chevedden Group should not be permitted "to avoid the one proposal 
 limitation though maneu
vers, such as having persons they control submit a proposaL." American Power Conversion 
Corp. (March 27, 1996). 

On November 20, 2008, the Company notified Mr. Chevedden via email, with 
copies sent via Federal Express to Mr. Chevedden, Mr. Steiner and the Rossi family, that, among 
other things, it believed Mr. Chevedden's submission of the Proposals was in violation of the 
"one proposal" limitation of 
 Rule 14a-8(c). The Company clearly indicated that it would omit 
both of the Proposals uness Mr. Chevedden responded within 14 days regarding which of the 
two Proposals he was selecting for inclusion in the Company's Proxy Matenals. A copy of the 
letter and all other wntten correspondence between the Company and Mr. Chevedden are at
tached hereto at Exhibit B. Mr. Chevedden failed to withdraw either of 
 the Proposals. Conse
quently, the Proposals are excludable pursuant to Rule 14a-8(c). 

The Proposals are Excludable under Rule 14a-8(b) 

Alternatively, Mr. Chevedden's wiambiguous control over the shareholder pro
posals submitted to the Company demonstrate that the Steiner and Rossi families are merely 
nominal proponents and Mr. Chevedden is the tre proponent of the Proposals. Consequently, 
the Proposals may be omitted from the Company's proxy statement since Mr. Chevedden does 
not satisfy the eligibility requirements wider Rule 14a-8(b). 

Mr. Chevedden directly deals with all aspects of the shareholder 
 proposals he 
submits to the Company. When the Company in the past engaged in dialogue with My. Cheved
den regarding proposals he submitted to the Company in an attempt to negotiate a compromise 
on a proposal, Mr. Chevedden would instatly reply-without ever tang any time to consult 

with the nomial proponent-that he would not compromise. It is Mr. Chevedden who has 

called the Company pnor to each ofthe Company's pnor shareholder meetings in which a mem
ber of the Chevedden Group had nominally submitted a proposal, advising the Company as to
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who wil be the representative at the meeting to present the proposals and otherwise organizing 
the Company's recent annuallogistics relating to the proposals. Following the conclusion of 


meetings, Mr. Chevedden has personally called the Company inquirg as to the results on the 
proposals nominally submitted by members of the Chevedden Group. 

This year is no different. Mr. Chevedden personally emailed both of the Propos
als to the Company on the same day within a little more than an hour of each other. All re
sponses to the Company's requests, such as regarding proof of ownership and the inability to 
submit more than one proposal, came directly from Mr. Chevedden. Mr. Chevedden as far as we 
can tell does not even copy the nominal proponents on any correspondence from Mr. Chevedden 
to the Company. In short, the nominal shareholder proponents are conspicuously absent from 
any interaction with the Company. Indeed, the Company sent a copy of its request for proof of 
ownership to Mr. Steiner on November 20, 2008 and again November 24, 2008, via Federal Ex
press at the address listed in the shareholder proposaL. In each case, however, the deliveries 
came back as undeliverable. Federal Express left a note to enable Mr. Steiner to request re

we assume the address provided indelivery, but Mr. Steiner did not bother to request it. Even if 


theProposal #1 is Mr. Steiner's lawful address, the fact that he declined to request re-delivery of 


involvement in the process. It is Mr. Chevedden that ispackage is indicative of his abdication of 


the shareholder proposals. il short, in all respects, Mr. 
Chevedden acts as the principal, not as an agent. i 
the drving force as to the submission of 


In PG&E Corporation (March 1, 2002), Mr. Chevedden submitted a shareholder 
proposal allegedly co-sponsored by multiple shareholders of PG&E, a Mr. Brauff and a Mr. and 
Mrs. Scaff PG&E argued that the named proponents were nominal proponents of Mr. Cheved
den and, as such, the proposal could be excluded under Rule i 4a-8(b). Mr. Brauff, after being 
contacted by representatives of PG&E, denied authorizing the submission of the proposal. How
ever, when Mrs. Scaffwas ultimately contated by PG&E (the address provided in the proposal 
was inaccurate and the company discovered her address only after seaching the internet), she 
acknowledged that she and her husband were correctly named in the proposal-but stated that
 

held the proposal excludable-even 
though Mrs. Scaff acknowledged being mentioned in the proposal and to designating Mr. 
Chevedden to handle the matter-because "Mr. and Mrs. Lloyd Scaff are nomial proponents for 

Mr. Chevedden "was handling the matter." The Staff 


theJohn Chevedden." As in the instant situation, Mr. Chevedden's complete domination of 


process in PG&E demonstrated that it was Mr. Chevedden that was the tre proponent of the 
Mr. Steiner's or the Rossi family representa

tives' respective signatues on the form letters accompanying the Proposals designating Mr. 
proposal. Thus, even assuming the authenticity of 


the process makes it clear thatChevedden as "proxy," Mr. Chevedden's complete domination of 


he is the tre proponent. See also American Power Conversion Corp. (March 27, 1996) (holding 
proposal excludable even though signed by nominal proponents); TR W, Inc. (January 24, 200 i) 

1 The details regarding the interactions between Mr. Chevedden and the Company have been provided to us by Scott 

the Company.L Bennett, Senior Vice President, Associate General Counsel and Secretar of 
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(holding proposal excludable because, among other things, "Mr. Chevedden drfted the pro
posaL."); BankAmerica Corporation (February 8, 1996) (holding multiple proposals excludable 
"because the nominal proponents are acting on behalf of, under the control of, or as the alter ego 
of Aviad Visoly"). 

Moreover, in the instat situation, the fact that Mr. Steiner and the Rossi family 
Mr. Chevedden, as described above, would also be grounds for ex

clusion pursuant to Rule 14a-8( c) since more than one proposal has been submitted to the Com
pany this year by Mr. Chevedden's alter egos. Consequently, Mr. Chevedden, as the tre princi-

Rule 14a-8(c). 

are merely the alter egos of 


pal sponsor of the proposals, has submitted more than one proposal in violation of 


First Union Real Estate Mortgage Investments (December 20, 1995). 

Conclusion 

We respectfully submit, for the foregoing reasons, that the Proposals may be 
omitted in accordace with Rules l4a-8(b) and Rule 14a-8(c). We respectfully request that the 
Staff confirm that it will not recommend any enforcement action if the Proposals are omitted in 
their entirety from the Company's 2009 Proxy Materials. Should the Staff disagree with the 
Company's position or require any additional information, we would appreciate the opportty 

its response.
to confer with the Staff concemìng these matters prior to the issuance of 


If you have any questions regarding ths request or require additional information, 
please contact the undersigned at (212) 403-1228 or fax (212) 403-2228. 

Ellott V. Stein
 

cc: Kenneth Steiner
 

Rossi Family Trust 
John Chevedden 



----Original M  
From: olmsted  
Sent: Friday, November 07,20085:23 PM
To: Bennett, Scott

Subject: Rule 14a-8 Proposal (MHP) SMV

Please see the attachment.
Sincerely,
John Chevedden

The information contained in this message is intended only for the recipient, and may be a confidential
attorney-client communication or may otherwise be privileged and confidential and protected from disclo-
sure. If the reader of this message is not the intended recipient, or an employee or agent responsible for
delivering this message to the intended recipient, please be aware that any dissemination or copying of
this communication is strictly prohibited. If you have received this communication in error, please immedi-
ately notify us by replying to the message and deleting it from your computer. The McGraw-Hil Compa-
nies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any elec-
tronic message or information sent to or from McGraw-Hili employee e-mail addresses without informing
the sender or recipient of the message.

***FISMA & OMB Memorandum M-07-16*** 
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Mr. Harold McGraw III
Chairan
McGraw-Hil Companes (MH)
1221 Avenue of the Americas
New York, NY 10020
PH: 212-512-2000
FX: 212-512-3840, 512-4827

Rile 14a-8 Proposa
Dea Mr. McGraw,

This Rile 14a-8 proposa is respectflly submitted in support of the long-term performance of
our company. Ths proposa is for the next anual sharholder meeti. Rule 14a-8
requirements are intended to be met includig the continuous ownership of the required stock
value unti afer the date of the respective shareholder meetg and the presentation of ths
proposal at the anua meetig. Ths submitted format with the shareholder-supplied emphasis,

is intended to be usd for defiitive proxy publication. Ths is the proxy for John Chevedden
and/or his designee to act on my behalf regardig ths Rule 14a-8 proposa for the fortcoming
shareholder meeting before, durg and afer  holder meetng. Please diect

all fut  hevedden   at:
 

to faciltate prompt communications and in order that it will be veriable that communcations
have been sent.

Your consideration and the consideration of the Board of Diecors is apreiated in support of

the long-term performance of our company. Pleas acknowlede reipt of ths proposal

promptly by emaiL.

SIDe~L
)0- ,/-oP

Kennet Steiner Date

cc: Scott Bennett -(scott _ bennettifcgraw-hill.com::
Corprate Seceta
PH: 212-512-3998
FX: 212-512-3997

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



(M: Rule 14a-8 Proposa, November 7, 2008)1

3 - Elect Each Director Annual 

RESOLVED, shareowners ask that our Company tae the steps necessar to reorganze the 
Board of Directors into one class with each director subject to election each ytar and to completeths transition with one-yea. I 

Statement of Kenneth Steiner I
 
Our curent practice, in which only a few diectors std for election anually¡. is not in the best 
interest of our Company and its stockholders. Elim;m1ttne this stgered system would give 
stockholders an opportty to register their view on the performance of eah Idirector anualy. 
Electing directors in ths maner is one of the best metods avaiable to stockholders to ensure 
that the Company will be managed in a maner that is in the best interes of s1ockholders. 

I 

Without anua election of each director shareholders have far les control over who represents 
them," said Arur Levitt, former Chairman of 
 the Securties and Exchange Commssion. 

Anual election of each diector won greater than 64%-support at our 2006,2007 and 2008 
annua meetings (based on yes and not votes). Plus a shaeholder proposa for elimation of
 

our super-majority shareholder votig requirements won greate than 73o/o-support at our 2007
 

and 2008 anua meetigs. It is more than two and one-haf 
 yeas afer oW" first such majority 
vote and oW" directors stil had not decided to adopt either topic. At lea one proxy advisory 
servce recommended a withold-vote for directors who do not adopt a shaeholder proposa 
afer it wins its firs majority vote.
 

The Council of Institutional Investors ww.cii.orgrecommends adoption of 
 anua election of 
each director. The Council ofInstitutional Investors also recommends tiely adoption of 
shareholder proposals upon receiving their firs 51 % or higher vote. 

The merits of ths Elect Each Director Anualy proposa should be considered in the context of 
the need for improvements in our company's corporate goverce and in individua direcor
 

performance. For instce in 2008 the followin governce and peormance issues were
 

identified: 
· Our directors served on 8 boards rated "D" by The Corporate Librar 
ww.thecorporatelibrar.com.anindependent investent research fi:
 

Harold McGraw United Technologies (UTX)
Sidney Taurel Eli Lily (LL Y)
 
Sidney Taurel International Business Machies (ffM)

Edward Rus HeImench & Payne (H)

Edward Rus Caterpilar (CAT)

Pedro Aspe Evercore Parers (EVR)
 
Kur Schmoke Legg Mason (LM)
 
Douglas Daf Wal-Mar Stores (WM)
 

· These diectors held 8 of the 15 seats on our key board commttees of audit, nomination and 
executive pay.
 

· Linda Koch Lorier (who chaied our nomiation commttee) was designated a "Problem 
Director" by The Corporate Library due to her involvement with the proposed Sprit merger 
with W orldCom that led to the acceleration of $ 1. 7 billon in stock options even thoug the 
merger ultimately failed. 
· Two diectors each had approxiately 20-years tenure - Independence concern:
 

Harold McGraw 
James Ross (servng on our audit and nominating commttees) 



The abve concerns shows there is need for improvement. Pleas encourage our board to
respond positively to this proposal:

Elect Each Director Annually -
Yes on 3

Notes:
Kenneth Steiner  1 spnsred ths proposal.

The above format is requested for publication without re-editig, fe-formattng or elimination of

text, including beginng and concluding text uness prior ageement is reached. It is
respectflly requested that this proposal be proofread before it is published in the defitive

proxy to ensure that the integrty of the submitted formt is replicate in the proxy materials.
Pleas advise if there is any tygraphical queston.

Please note tht the title of the proposal is par of the arguent in favor of the proposal. In the
interest of clarty and to avoid confsion the title of ths and each other balot item is requested to
be consistent thoughout all the proxy materials.

The company is requested to asign a proposa numbe (represented by "3 " above) basd on the
chronological order in which proposas are submittd. The requested designation of "3" or
higher number allows for ratification of audtors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 includig:

Accordingly, going forward, we believe that it would not be appropriate for companes to
exclude supporting sttement language and/or an entire proposal in reliance on rue 14a-8(i)(3) in
the following circumstces:

· the company objects to factu assertions becaus they are not supported;

· the company objects to factu assertions that, whle not materaly false or misleadig, may
be disputed or countered;
· the company objects to factual assertons beause thse asertons may be interpreted by
shareholders in a maner that is unfavorable to the company, its direcrs, or its offcers;

and/or
· the company objects to statements because they represent the opinon of the shareholder
proponent or a reference source, but the statements are not identified specifcally as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until afer the anual meetig and the proposa will be presented at the anua
meeting. Pleae acknowledge this proposal promptly by emaiL.

***FISMA & OMB Memorandum M-07-16*** 



-----Original Message-  
From: olmsted rmailto  
Sent: Friday, November 07, 2008 6:25 PM
To: Bennett, Scott

Subject: Rule 14a-8 Proposal (MHP) AE

Mr. Bennett,
Please see the attachment.
Sincerely,
John Chevedden

The information contained in this message is intended only for the recipient, and may be a confidential
attorney-client communication or may otherwise be privileged and confidential and protected from disclo-
sure. If the reader of this message is not the intended recipient, or an employee or agent responsible for
delivering this message to the intended recipient, please be aware that any dissemination or copying of
this communication is strictly prohibited. If you have received this communication in error, please immedi-
ately notify us by replying to the message and deleting it from your computer. The McGraw-Hili Compa-
nies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any elec-
tronic message or information sent to or from McGraw-Hil employee e-mail addresses without informing
the sender or recipient of the message.

***FISMA & OMB Memorandum M-07-16*** 
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Mr. Harold McGraw III
Chairan
McGraw-Hill Companes (MH)
1221 J\venue of the Amencas
New Y orIc NY 10020
PH: 212-512-2000
FX: 212-512-3840, 512-4827

Ru1e 14a-8 Proposa
Dea Mr. McGraw,

Ths Rule 14a-8 proposa is respectfly submitted in support of the long-term performance of
our company. This proposal is for the next anua shareholder meetig. Rule 14a-8
requirements are intended to be met including the contiuous ownership of the requied stock
value until afer the date of the respetive shareholder meeting and the prentation of this
proposal at the anual meeting. This submitted format, with the shareholder-supplied emphasis,

is intended to be usd for defitive proxy publication. Ths is the proxy for John Chevedden
and/or his designee to act on my behalf regarding ths Rule 14a-8 proposa for the fortcoming
shareholder meeting before, dunng and afer the fortcomig sheholder meeting. Please direct
all futue communcations to John Chevedden (  at:

 
to faci  s and in order tht it will be veriable that commwications
have been sent.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Pleae acknowledge receipt of ths proposal
promptly by emaiL

Sincerely,

~t; I () /. (p /! '2
~~G ~ :;og

cc: Scott Bennett ":scott_benne~cgraw-hill.com:;
Corprate Secreta
PH: 212-512-3998
FX: 212-512-3997
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(MH: Rule l4a-8 Proposal, November 7, 2008)
3 - Adopt Simple Majority Vote 

RESOLVED, Shareholders request that our board tae the steps necessar so tht each 
shareholder voting requiement in our charer and bylaws, that cals for a greater than simple 
majority vote, be changed to a majority of the votes ca for and agai related proposals in
 

compliance with applicable laws. Ths applies to each 67% and 80% provisions in our charer 
and bylaws. 

Statement of Nick Rossi
 

Curently a 1 %-minority ca frate the will of our 79o/o-shaeholder maionty. Our
 

supermajority vote requiements ca be alost impossible to obta when one considers
 

abstentions and broker non-votes. For example, a Goodyear (G'D mangement proposa for 
anua election of each diector failed to pass even though 90% of votes cat were yes-votes. 
Supermajority requiements are argubly most often usd to block intiatves supported by most
 

shareowners but opposed by management. 

Ths topic won greaer than 73%-support at our 2007 and 2008 anua meetgs (basd on yes 
and not votes). Also anual election of each diector won greater than 64%-support at our 2006,
 

2007 and 2008 anua meetigs. It is more tha two and one-hal 
 years aftr our fi such 
majority vote and our directors still had not decided to adopt either topic. At lea one proxy 
advisory servce recommended a withold-vote for directors who do not adopt a shaeholder 
proposa afer it wis its first majority vote. 

Meanwhile at our 2008 anual meeting our followig directors received from 35% to 43% in 
witheld votes: 

Harold McGraw
 
Winfred Bischoff
 
Douglas Daf 
Linda Koch Lorimer 

And our followig directors received 31 % in witheld votes: 
Pedro Aspe 
Robert McGraw 
Hilda Ochoa-Brillembourg 
Edward Rust 

The Council of Institutiona Investors ww.cii.orgrecommends adoption of 
 simple majority 
votin. This proposal topic also won up to 89% support at the followig companes in 2008: 

Whlpool (WH) 79% Ray T. Chevedden (Sponsr)
Lear Corp. (LEA) 88% John Chevedden 
Liz Claiborne (LIZ) 89% Kenneth Steiner 

The merits of this Simple Majority Vote proposa should also be considered in the context of the 
need to initiate improvements in our company's corporate governance and in individua director 
performance. For ince in 2008 the followig governance and performance issues were
 
identified: 

· The Corporate Librar ww.thecorporatelibrar.com.anindependent investment
 

research fir rated our company:
 

D" in Corporate Governance.
 
"High" in Overall Governance Risk Assessment.
 



· We had to mashal an awesome 80% shareholder vote to mae cert key governance
changes - Entrenchment concern.

· We had no shareholder right to:
To call a special meeti.
To act by wrtten consent.

Cumulative voting.
An independent Chairan.

A Lead Director
· Our board should tae the initiative in adopting the abve topics rater than abdicate to
shareholders the intiative to introduce such proposals for improvement.

The above concerns shows there is need for improvement. Plea encourage our board to
respond positively to ths proposal:

Adopt Simple Majority Vote
Yes on 3

Notes:
Nick Rossi and Emil Rossi,  submitted ths proposal.

The above format is requeed for publication without fe-edting, fe-form or elimaton of .

text including beging and concluding text, uness prior ageement is reached. It is
respectflly requested th ths proposa be proofrea before it is published in the defitive
proxy to ensu tht the integrty of the submitted format is replicaed in the proxy materals.

Please advise if there is any typographical question.

Please note that the title of the proposa is par of the arguent in favor of the proposal. In the
interest of clarity and to avoid confion the title of ths and eah oth balot item is requestd to
be consistent thoughout all the proxy materials.

The company is requested to assign a proposal munbef (represeted by "3" above) bas on the
chronological order in which proposas are submitted. The requested designtion of"3" or
higher number allows for ratification of auditors to be item 2.

Ths proposal is believed to conform with Sta Legal Bulleti No. 14B (CF), September 15,

2004 including:
Accordigly, going forward, we believe that it would not be appropriate for companes to
exclude supporting sttement langue and/or an entie proposa in reliance on rule 14a-8(i)(3) in
the followig circumstces:

· the company objects to factual assertons because they are not supported;
. the company objects to factul assertions tht, while not materaly false or misleag, may
be disputed or countered;
· the company objects to factu assertions becus those asseons may be interpreted by
shareholders in a maner that is unavorable to the company, its ditors, or its offcers;

and/or
· the company objects to sttements becaus they represent the opinon of the shareholder
proponent or a referenced source, but the sttements are not identied specificay as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until afer the anual meetig and the proposa will be presented at the anua
meeting. Please acknowledge ths proposal promptly by emaiL.

":';,
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EXHIBIT B

----- Original M  
From: olmsted  
To: Bennett, Scott

Sent: Wed Dec 0302:13:122008
Subject: Rule 14a-8 Proposals (M) n'

Mr. Bennett,
In regard to the company November 20,2008 letter, each McGraw-Hill
shareholder who signed a rule 14a-8 proposal submittal letter submitted one
proposal each.

Please advise in one business day the no action precedent that the company
is relying upon that would overt the 2008 no action precedents on this
issue which seem to be consistent with no action precedents for a number of
years. In other words is there any support for the November 20, 2008
company request.
Sincerely,
John Chevedden

The information contained in this message is intended only for the recipient, and may
be a confidential attorney-client communication or may otherwise be privileged and
confidential and protected from disclosure. If the reader of this message is not the
intended recipient, or an employee or agent responsible for delivering this message to
the intended recipient, please be aware that any dissemination or copying of this com-
munication is strictly prohibited. If you have received this communication in error,
please immediately notify us by replying to the message and deleting it from your com-
puter. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local
law, to monitor and review the content of any electronic message or information sent
to or from McGraw-Hill employee e-mail addresses without informing the sender or re-
cipient of the message.

From: Bennett, Scott (mailto:scott_bennett(Qmcgraw-hill.com)
Sent: Monday, November 24,20084:18 PM

To: olmsted

Subjec: RE: Rule 14a-8 Broker Letter (MHP) AE

Via Federal Express and E-Mail

Mr. John Chevedden
 

 
Mr. Chevedden

The McGraw-Hill Companies will accept the letter from DJF Discount Brokers as
verification of Mr. Steiner's ownership of the McGraw-Hill shares. However,
we call your attention to our letter of November 20, 2008, and we reiterate
our intention to omit from our 2009 proxy statement both of the shareholder

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



proposals described in our letter of November 20, unless you withdraw one of
those proposals prior to the close of business, 5: 30 pm Eastern time, on De-
cember 4, 2008.

Sincerely

Scott L. Bennett
Senior Vice President
Associate General Counsel and Secretary
Legal Department- 48th Floor
1221 Avenue of the Americas
New York, NY 10020
212.512.3998 Tel
212.512.3997 Fax

Cc: K  
 

 

Nick Rossi and Emil Rossi
 

 

-----Original Message-  
From: olmsted (mail to:  
Sent: Monday, November 24, 2008 2:36 PM
To: Bennett, Scott
Subject: Rule 14a-8 Broker Letter (MHP) AE
Mr. Bennet t,
Attached is the broker letter. Please advise within one business day whether
there is any further rule 14a-8 requirement.
Sincerely,
John Chevedden

The information contained in this message is intended only for the recipient, and may
be a confidential attorney-client communication or may otherwise be privileged and
confidential and protected from disclosure. If the reader of this message is not the
intended recipient, or an employee or agent responsible for delivering this message to
the intended recipient, please be aware that any dissemination or copying of this com-
munication is strictly prohibited. If you have received this communication in error,
please immediately notify us by replying to the message and deleting it from your com-
puter. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local
law, to monitor and review the content of any electronic message or information sent
to or from McGraw-Hill employee e-mail addresses without informing the sender or re-
cipient of the message.
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-----Original Message----
From: Bennett, Scott rmailto:scott bennett(âmcqraw-hill.coml
Sent: Friday, November 21, 2008 1 :29 PM
To: olmsted
Subject: RE: Rule 14a-8 Proposal (MHP)

Dear Mr. Chevedden
This is to confirm that The McGraw-Hil Companies' shareholder records
reflect that Emil Rossi and Nick Rossi as Trustees have owned 16,000
shares since 5/10/2002.

Sincerely

Scott L. Bennett
Senior Vice President
Associate General Counsel and Secretary
Legal Department- 48th Floor
1221 Avenue of the Americas
New York, NY 10020
212.512.3998 Tel
212.512.3997 Fax

----Original Message---
From: olmsted rmailto  l
Sent: Thursday, November 20, 2008 9:02 PM
To: Bennett, Scott

Subject: Rule 14a-8 Proposal (MHP)

Mr. Bennett, Please confirm that you have verification of ownership for
the
Rossi proposal.
John Chevedden

The information contained in this message is intended only for the recipient, and may be a confidential
attorney-client communication or may otherwise be privileged and confidential and protected from disclo-
sure. If the reader of this message is not the intended recipient, or an employee or agent responsible for
delivering this message to the intended recipient, please be aware that any dissemination or copying of
this communication is strictly prohibited. If you have received this communication in error, please immedi-
ately notify us by replying to the message and deleting it from your computer. The McGraw-Hil Compa-
nies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any elec-
tronic message or information sent to or from McGraw-Hili employee e-mail addresses without informing
the sender or recipient of the message.
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The McGraw-Hili Companies Scott L. Bennett
Senior Vice President
Associate General Counsel
and Secretar

1221 Avenue of the Americas
New York, NY 10020-1095
2125123998 Tel
2125123997 Fax
scotc bennett (g mcgraw-hill.com

November 20, 2008

VIA FEDERAL EXPRESS AND E-MAIL

 
 

 
 

Dear Mr. Chevedden:

On November 7, 2008, you submitted via email two separate shareholder
proposals for inclusion in our 2009 proxy statement regarding:

1. Annual Election of Directors; and

2. Adoption of Simply Majority Vote

As requested in the letter from Mr. Steiner dated October 9, 2008 and from
Messrs. Nick and Emil Rossi dated October 6, 2008 that accompanied your submission
of the respective proposals, we are addressing this correspondence to you, rather than
Mr. Steiner and Messrs. Rossi. We are also enclosing a copy of the applicable SEC
provision, Rule 14a-8, for your reference.

We believe that you have submitted more than one proposal. Under Proxy Rule
14a-8(c) of Regulation 14A of the United States Securities and Exchange Commission
(the "SEC"), a shareholder may submit no more than one proposal to a company for a
particular shareholders' meeting. Therefore, please notify us as to which of the above
proposals you wish to withdraw. If you do not timely advise me regarding which of the
above proposals you wish to withdraw, we intend to omit both proposals from our 2009
proxy statement in accordance with Rule 14a-8(c)

This letter is also intended to notify you that, with regard to the proposal

concerning the annual election of directors, we have not received sufficient proof that Mr.
Kenneth Steiner has continuously held at least $2,000 in market value, or 1 %, of our
common stock for at least one year as of the date of submission of that proposal.
Pursuant to Rule 14a-8(b), in order to be eligible to submit a proposal for consideration at
McGraw-Hil's 2009 Annual Meeting, Mr. Steiner must have continuously held at least
$2,000 in market value, or 1 % of the èompany's securities entitled to be voted on the
proposal at the meeting for at least one year by the date the proposal was submitted. In

www.mcgraw-hiILcom
(AnnuaIMtg)Cheveddenltrll-20-08

***FISMA & OMB Memorandum M-07-16*** 



addition, Mr. Steiner must also continue to hold such securities through the date of the
meeting.

We have searched our shareholder records, but are unable to find Mr. Steiner listed
as a record holder of McGraw-Hili stock. We are therefore now requesting from you proof
of Mr. Steiner's stockholdings, as required by Rule 14a-8(b) and as described above.

If Mr. Steiner is a McGraw-Hil stockholder of record, we apologize for not locating
him in our own records. In such case, we will need for you to advise us precisely how the
McGraw-Hil shares are listed on our records. If Mr. Steiner is not a registered
stockholder, you must prove his eligibilty to the company in one of two ways. The first
way is to submit to the company a written statement from the "record" holder of his
securities (usually a broker or bank) verifying that, at the time he submitted the proposal,
he continuously held the securities for at least one year. The second way to prove
ownership applies only if he has filed a Schedule 130, Schedule 13G, Form 3, Form 4
and/or Form 5 with the SEC (or amendments to those documents or updated forms),
reflecting his ownership of the shares as of or before the date on which the one-year
eligibilty period begins. If Mr. Steiner has filed one of these documents with the SEC, you
may demonstrate his eligibility by submitting to the company (i) a copy of the schedule
and/or form, and any subsequent amendments, reporting a change in his ownership level
and (ii) his written statement that he continuously held the required number of shares for
the one-year period as of the date of the statement.

Please note that your response, including the required documentation of ownership,
should be sent directly to my attention and must be postmarked or transmitted
electronically within 14 calendar days of the date you receive this request, and that the
Company reserves the right to exclude both proposals under the applicable provisions of
Regulation 14A.

Very truly yours,~.~
Scott L. Bennett

Enclosure

cc:  

 
 

 ossi
 

 

(AnnualMtg)Cheveddenltr i 1-20-08
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Rule 14a-8 -- Proposals of Security Holders 

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in 
order to have your shareholder proposal included on a company's proxy card, and included along with any supporting 
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific circum
stances, the company is permitted to exclude your proposal, but only after submitting its reasons to the Commission. 
We structured this section in a question-and- answer format so that it is easier to understand. The references to "you" 
are to a shareholder seeking to submit the proposaL.
 

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
 

the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that 
you believe the company should follow. If your proposal is placed on the company's proxy card, the 
company must also provide in the form of proxy means for shareholders to specify by boxes a choice 
between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as 
used in this section refers both to your proposal, and to your corresponding statement in support of 
your proposal (if any). 

b. Question 2: Who is eligible to submit a proposal, and how do i demonstrate to the company that i am 
eligible? 

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
 

in market value, or 1 %, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date you submit the proposal. You must continue to hold 
those securities through the date of the meeting. 

2. If you are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify your eligibilty on its own, al
though you will still have to provide the company with a written statement that you intend to 
continue to hold the securities through the date of the meeting of shareholders. However, if 
like many shareholders you are not a registered holder, the company likely does not know 
that you are a shareholder, or how many shares you own. In this case, at the time you submit 
your proposal, you must prove your eligibility to the company in one of two ways: 

i. The first way is to submit to the company a written statement from the "record"
 

holder of your securities (usually a broker or bank) verifying that, at the time you 
submitted your proposal, you continuously held the securities for at least one year. 
You must also include your own written statement that you intend to continue to hold 
the securities through the date of the meeting of shareholders; or 

ii. The second way to prove ownership applies only if you have fied a Schedule 13D,
 

Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents 
or updated forms, reflecting your ownership of the shares as of or before the date on 
which the one-year eligibilty period begins. If you have filed one of these documents 
with the SEC, you may demonstrate your eligibilty by submitting to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments re
porting a change in your ownership level; 

B. Your written statement that you continuously held the required number of 
shares for the one-year period as of the date of the statement; and 

C. Your written statement that you intend to continue ownership of the shares 
through the date of the company's annual or special meeting. 

Document4 



c. Question 3: How many proposals may I submit: Each shareholder may submit no more than one pro

posal to a company for a particular shareholders' meeting. 

d. Question 4: How long can my proposal be? The proposal, including any accompanying supporting
 

statement, may not exceed 500 words. 

e. Question 5: What is the deadline for submitting a proposal? 

1. If you are submitting your proposal for the company's annual meeting, you can in most cases
 

find the deadline in last year's proxy statement. However, if the company did not hold an an
nual meeting last year, or has changed the date of its meeting for this year more than 30 days 
from last year's meeting, you can usually find the deadline in one of the company's quarterly 
reports on Form 10- Q or 10-QSB, or in shareholder reports of investment companies under 
Rule 30d-1 of the Investment Company Act of 1940. (Editor's note: This section was redesig
nated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16,2001.) In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that penn it 
them to prove the date of delivery. 

2. The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal execu
tive offces not less than 120 calendar days before the date of the company's proxy statement 
released to shareholders in connection with the previous year's annual meeting. However, if 
the company did not hold an annual meeting the previous year, or if the date of this year's 
annual meeting has been changed by more than 30 days from the date of the previous year's 
meeting, then the deadline is a reasonable time before the company begins to print and send 
its proxy materials. 

3. If you are submitting your proposal for a meeting of shareholders other than a regularly
 

scheduled annual meeting, the deadline is a reasonable time before the company begins to 
print and send its proxy materials. 

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this section? 

1. The company may exclude your proposal, but only after it has notified you of the problem, 
and you have failed adequately to correct it. Within 14 calendar days of receiving your pro
posal, the company must notify you in writing of any procedural or eligibilty deficiencies, as 
well as of the time frame for your response. Your response must be postmarked, or transmit
ted electronically, no later than 14 days from the date you received the company's notification. 
A company need not provide you such notice of a deficiency if the deficiency cannot be 
remedied, such as if you fail to submit a proposal by the company's properly determined 
deadline. If the company intends to exclude the proposal, it wil later have to make a submis
sion under Rule 14a-8 and provide you with a copy under Question 10 below, Rule 14a-80). 

2. If you fail in your promise to hold the required number of securities through the date of the
 

meeting of shareholders, then the company will be permitted to exclude all of your proposals 
from its proxy materials for any meeting held in the following two calendar years. 

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be 
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled 
to exclude a proposaL.
 

h. Question 8: Must I appear personally at the shareholders' meeting to present the proposal?
 

1. Either you, or your representative who is qualified under state law to present the proposal on
 

your behalf, must attend the meeting to present the proposaL. Whether you attend the meet
ing yourself or send a qualified representative to the meeting in your place, you should make 
sure that you, or your representative, follow the proper state law procedures for attending the 
meeting and/or presenting your proposaL.
 



2. If the company holds it shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via such media, then 
you may appear through electronic media rather than traveling to the meeting to appear in 
person. 

3. If you or your qualified representative fail to appear and present the proposal, without good 
cause, the company wil be permitted to exclude all of your proposals from its proxy materials 
for any meetings held in the following two calendar years. 

i. Question 9: If I have complied with the procedural requirements, on what other bases may a company
 

rely to exclude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

Not to paragraph (i)(1) 

Depending on the subject matter, some proposals are not considered proper under state law 
if they would be binding on the company if approved by shareholders. In our experience, most 
proposals that are cast as recommendations or requests that the board of directors take 
speCified action are proper under state law. Accordingly, we wil assume that a proposal 
drafted as a recommendation or suggestion is proper unless the company demonstrates oth
erwise. 

2. Violation of law: If the proposal would, if implemented, cause the company to violate any 
state, federal, or foreign law to which it is subject; 

Not to paragraph (i)(2) 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if compliance with the foreign law could 
result in a violation of any state or federal law. 

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
 

Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

4. Personal grievance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or if it is designed to result in a benefit 
to you, or to further a personal interest, which is not shared by the other shareholders at 
large; 

5. Relevance: If the proposal relates to operations which accunt for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of 
its net earning sand gross sales for its most recent fiscal year, and is not otherwise signifi
cantly related to the company's business; 

6. Absence of power/authority: If the company would lack the power or authority to implement 
the proposal;
 



7. Management functions: If the proposal deals with a matter relating to the company's ordinary 
business operations; 

8. Relates to election: If the proposal relates to an election for membership on the company's 
board of directors or analogous governing body; 

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (i)(9) 

Note to paragraph (i)(9): A company's submission to the Commission under this section 
should specify the points of conflct with the company's proposal. 

10. Substantially implemented: If the company has already substantially implemented the pro
posal; 

11. Duplication: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that wil be included in the company's proxy materials for 
the same meeting; 

12. Resubmissions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy ma
terials within the preceding 5 calendar years, a company may exclude it from its proxy mate
rials for any meeting held within 3 calendar years of the last time it was included if the pro
posal received: 

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;
 

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice
 

previously within the preceding 5 calendar years; or 

iii. Less than 10% of the vote on its last submission to shareholders if proposed three
 

times or more previously within the preceding 5 calendar years; and 

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or stock divi
dends. 

j. Question 10: What procedures must the company follow if it intends to exclude my proposal? 

reasons1. If the company intends to exclude a proposal from its proxy materials, it must file its 


with the Commission no later than 80 calendar days before it fies its definitive proxy state
ment and form of proxy with the Commission. The company must simultaneously provide you 
with a copy of its submission. The Commission staff may permit the company to make its 
submission later than 80 days before the company files its definitive proxy statement and 
form of proxy, if the company demonstrates good cause for missing the deadline. 

2. The company must file six paper copies of the following: 

i. The proposal;
 

ii. An explanation of why the company believes that it may exclude the proposal, which
 

should, if possible, refer to the most recent applicable authority, such as prior Divi
sion letters issued under the rule; and 



iii. A supporting opinion of counsel when such reasons are based on matters of state or
 

foreign law.
 

k. Question 11: May I submit my own statement to the Commission responding to the company's argu

ments? 

Yes, you may submit a response, but it is not required. You should try to submit any response to us, 
with a copy to the company, as soon as possible after the company makes its submission. This way, 
the Commission staff will have time to consider fully your submission before it issues its response. You 
should submit six paper copies of your response. 

i. Question 12: If 	 the company includes my shareholder proposal in its proxy materials, what information 
about me must it include along with the proposal itself? 

1. The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that informa
tion, the company may instead include a statement that it will provide the information to 
shareholders promptly upon receiving an oral or written request. 

2. The company is not responsible for the contents of your proposal or supporting statement. 

m. Question 13: What can i do if the company includes in its proxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and i disagree with some of its statements? 

1. The company may elect to include in its proxy statement reasons why it believes sharehold
ers should vote against your proposal. The company is allowed to make arguments reflecting 
its own point of view, just as you may express your own point of view in your proposal's sup
porting statement. 

2. However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti- fraud rule, Rule 14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for 
your view, along with a copy of the company's statements opposing your proposaL. To the ex
tent possible, your letter should include specific factual information demonstrating the inaccu
racy of the company's claims. Time permitting, you may wish to try to work out your differ
ences with the company by yourself before contacting the Commission staff. 

3. We require the company to send you a copy of its statements opposing your proposal before 
it sends its proxy materials, so that you may bring to our attention any matenally false or mis
leading statements, under the following timeframes: 

i. If our no-action response requires that you make revisions to your proposal or sup

porting statement as a condition to requinng the company to include it in its proxy 
materials, then the company must provide you with a copy of its opposition state
ments no later than 5 calendar days after the company receives a copy of your re
vised proposal; or
 

ii. In all other cases, the company must provide you with a copy of its opposition
 

statements no later than 30 calendar days before its files definitive copies of its 
proxy statement and form of proxy under Rule 14a-6. 
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