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Agreement and Plan of Liquidation and Dissolution of

Standard & Poor's Corporation

This Agreement and Plan of Liquidation and Dissolution ("Plan") between McGraw-
Hill, Inc., a New York corporatian ("McGraw-Hill"), and Standard & Poor's Corporation, a
New York corporation and a wholly-owned subsidiary of McGraw-Hill (“S&P"), is for the
purpose of effecting the liquidation and dissolution of S&P in accordance with Sections
332 and 337 of the Internal Revenue Code of 1986 and Article 10 of the Business

Corporation Law of the State of New York.
NOW THEREFORE, the parties hereto hereby agree as follows:

1. The Plan as hereby submitted shall become effective upon the adoption of
the Pian by the Beoards of Directors of McGraw-Hill and S&P and by the affirmative vote
of McGraw-Hill, as the holder of all outstanding shares of stock of S&P.

2. The liquidation of S&P is t0 be effected at the close of business on March
31, 1993. After March 31, 1993, S&P shall not perform business activities other than
those required for the winding up of its affairs. The dissolution of S&P shall occur as
promptly as possible after March 31, 1993 but in no event later than December 31, 1994.

3. At the close of business on March 31, 1993, S&P shall transfer and assign
all of its assets; real and personal, tangible and mtang:ble of every kind and nature, and
wheresoever Idcated to McGraw-Hill, the sole shareholder of S&P, by appropriate
instruments of transfer. This liquidatiiig distributioi shall be made by S&P in complete
cancellation or redempt:on of all of its issued and autstanding shares of capital stock.

4. At the close of Business on March a1, 1993, McGraw-Hail shall assume all
of S&P's duties, liabilities, taxes, unemployment contributions, fees and the like, whether
accrued or contingent, that may be payable or properly assessable against S&P.

- 5.  The directors and officers of S&P and McGraw-Hill; respectively, are hereby
authorized, empowered and directed:4o do any and alf acts and things, and to make,
execute, deliver, file (including but not limited ta-a cartificate of dissolution and any

. necessary federal or state tax returns), and/or recofd any and all instruments, papers and
documents which shall be or become necessary cr proper or convenient to ¢arry otit or
put into effect. any of the provisions of this Agreement and Plan of Liquidation and
Dissolution or of the liquidation and dissolution herein provided for.
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IN WITNESS WHEREOF, the parties herzsto have caused this Agreement and Plan
of Liquidation and Dissolution to be executed by their respective duly authorized officers
as of this 31st day of March, 1993.

STANDARD & POOR'S CORPORATION

_\By d\.-:*.l\\ \Q \b .

Name: Frank Kaufﬁ‘?an
Title: Vice President

McGRAW-HILL, INC.

S N

Name: Frank Kaufman
Title.  Senior Vice Presndent—'[axes

TOTAL P.B6

TRADEMARK
REEL: 001950 FRAME: 0480
RECORDED: 08/24/1999



