GIBBONSP.C.

One Gateway Center

Newark, New Jersey 07102-5310
Telephone: (973) 596-4523
Facsimile: (973) 639-6244
E-mail: dcrapo@gibbonslaw.com
David N. Crapo, Esqg.

Attorneys for The McGraw-Hill Companies, Inc.

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
GENERAL MOTORS CORP,, et al .,

Debtorsand Debtors-in-Possession

Chapter 11
Case No. 09-500026 (REG)

(Jointly Administered)

PROTECTIVE OBJECTION OF THE MCGRAW-HILL COMPANIES, INC. TO
NOTICE OF (1) DEBTORS INTENT TO ASSUME AND ASSIGN CERTAIN
EXECUTORY CONTRACTSAND (I1) CURE COSTSRELATED THERETO

The McGraw-Hill Companies, Inc. (“McGraw-Hill”), by and through its undersigned

counsel, hereby submits this protective objection (the “Objection”) to the Notice of (1) Debtors

Intent to Assume Certain Executory Contracts and (1) Cure Costs Related Thereto (“Notice”)

served on McGraw-Hill by the above-captioned Debtors and Debtors- in-Possession (hereafter,

collectively, “Debtors’) pursuant to this Court’s June 2, 2009 Order Pursuant to 11 U.S.C. 88

105, 363 and 365 and Fed. R.Bankr. P. 2002, 6004 and 6006 (I) Approving Procedures for Sale

of Debtors Assets Pursuant to Master Sale and Purchese Agreement with Vehicle Acquisition

Holdings LLC, a U.S. Treasury-Sponsored Purchaser; (1) Scheduling Bid Deadline and Sale

Hearing Date; (I11) Establishing Assumption and Assignment Procedures; and (1V) Fixing Notice

Procedures and Approving Form of Notice (“ Sale Procedures Order”) and in support thereof,

respectfully represents and sets forth the following:
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BACKGROUND

1 On June 1, 2009 (the “Petition Date”), the Debtors filed petitions for relief under
Chapter 11, Title 11 of the United States Code, 11 U.S.C. 88 101 et seqg. (the “Bankruptcy
Code”) with the United States Bankruptcy Court for the Southern District of New York. The
Debtors continue to manage and operate their businesses as debtors-in-possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code.

2. On the Petition Date, the Debtors also filed, inter alia, their motion for an order,
inter alia, (a) approving asale (“Sale”) of substantially all of their assetsto Vehicle Acquisition
Holdings LLC (*Purchaser”), which assets will include certain contracts designated for
assumption and assignment at the closing of the Sale (* Designated Contracts’) and, (b)
approving various sale-related procedures, including procedures relating to the assumption and
assignment of the Designated Contracts.

3. The Court entered the Sale Procedures Order, which sets out, inter alia, the
procedures for noticing non-debtor counter-parties to Designated Contracts of the Debtors' intent
to assume them and assign them to the Purchaser in connection with the Sale and of the Debtors
proposed cure amounts with respect to those Designated Contract.

4. Pursuart to the Sale Procedures Order the Debtors issued the Notice, which is
dated June 5, 2009, to McGraw-Hill, indicating the Debtors' intent to assume one or more of
their contracts with McGraw-Hill (* Assumed Contract or Contracts’). The Notice was
addressed to Harold McGraw 111, who received it on June 9, 2009, and does not identify the
specific division of McGraw-Hill to which should be delivered.

5. Consistent with the privacy concerns raised in the Sale Motion and pursuant to the
Sale Order, the Notice does not identify either the contract or contracts with McGraw-Hill they
intend to assume in connection with the Sale or the cure amount or amounts. Instead, consistent
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with the Sale Procedures Order, the Notice directs McGraw-Hill a specially established
“Contract Website,” http://www.contractsnotices.com, to obtain the identity of the contracts the
Debtors intend to assume and a further notice issued in connection with the Notice provides
McGraw-Hill with a password and username by which it may obtain access to the Contract
Website.

6. McGraw-Hill is currently searching its records to determine if it has contracts
(other than contracts between the Debtors and J. D. Power and Associates and Power
Information Network LLC, which are the subject of a separate cure notice) that could be covered
by the Notice.

7. The Contract Website indicates that the Debtors intend to assume one contract
with McGraw-Hill but does not identify the contract. Similarly, the Contract Website does not
set forth a cure amount.

8. McGraw-Hill does not object to the assumption of any or all of its contracts with
the Debtors provided that (i) it is advised which of the contracts will be assumed; and (ii) it
receives payment of the correct cures. However, neither the Notice nor the Contract Website
identify the contracts to be assumed or set forth a cure amount or amounts.

0. McGraw-Hill anticipates that its objection to the assumption and assignment of its
contracts with the Debtors can be resolved, but files this objection out of an abundance of
caution to preserve its rights with respect to its contracts in light of the expedited deadlines set in
this case for the sale of the Debtors' assets and the assumption of Designated Contracts.

10. McGraw-Hill iswilling to confer with representatives of the Debtors or the
Purchaser to resolve the identity of the McGraw-Hill contracts to be assumed and to establish the

appropriate cure of that contract or those contracts.
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11. For purposes of resolving this Objection, McGraw Hill requests that the Debtors
or the Purchaser contact the following person:

David N. Crapo, Esq.

Gibbons P.C.

Attorneys for Standard & Poor’s
Telephone: (973) 596-4523
Facsimile: (973) 639-6244
E-mail: dcrapo@gibbonslaw.com

12. No trustee or examiner has been appointed in these cases. Notice of this
Objection has been provided to those persons identified in the Notice as entitled to notice of this
Objection and, for that reason, McGraw-Hill submits that no other or further notice of this
Objection isrequired.

WHEREFORE, for the reasons set forth herein, McGraw-Hill respectfully requests that,
to the extent, and only to the extent, that either the Debtors are unable to identify which of
McGraw-Hill’ s contracts are to be assumed or, upon the identification of those contracts, the
Debtors and McGraw-Hill are not able to reach an agreement on the cure amount themselves,
this Court should set the correct cure amount, compel the Debtors to pay that amount and grant
such other and further relief to which McGraw-Hill shows itself entitled.

Dated: June 12, 2009
Newark, New Jersey

GIBBONSP.C.

By: /g David N. Crapo

David N. Crapo

One Gateway Center

Newark, New Jersey 07102

Telephone: (973) 596-4523

Facsimile: (973) 639-6244

Attorneys for The McGraw-Hill Companies, Inc.
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GIBBONSP.C.

One Gateway Center

Newark, New Jersey 07102-5310
Telephone: (973) 596-4523
Facsimile: (973) 639-6244
E-mail: dcrapo@gibbonslaw.com
David N. Crapo, Esqg.

Attorneys for Standard & Poor’s

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
GENERAL MOTORS CORP,, et al., Case No. 09-500026 (REG)
Debtors. (Jointly Administered)

AFFIDAVIT OF SERVICE

STATE OF NEW JERSEY )
): SS.
COUNTY OF ESSEX )

ROGER A. FITZGERALD, being duly sworn, deposes and says.

1. | am employed by the law firm of Gibbons P.C. | am over 18 years of age.

2. On Friday, June 12, 2009, | caused true and correct copies of the PROTECTIVE
OBJECTION OF THE MCGRAW-HILL COMPANIES, INC., TO NOTICE OF (1) DEBTORS
INTENT TO ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS AND (1)
CURE COSTS be delivered by overnight mail to the persons listed onthe annexed Exhibit A at
the addresses set forth in such Exhibit.

/s Roger A. Fitzgerald
Roger A. Fitzgerald

Sworn to before me this 12th day of June, 2009

/sl Gabriella Borak
Notary Public, State of New Jersey

#1416108 v1
056420-10084




No. 2327933
Qualified in Essex County
My commission expires April 21, 2010
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Exhibit A - Service List

General Motors Corporation

Cadillac Building

30009 Van Dyke Avenue

Warren, Michigan 48090-9025

Attn:  Warren Command Center
Mailcode 480-206-114

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn:  Harvey R. Miller, Esq.
Stephen Karotkin Esg.
Joseph H. Smolinsky, Esg.

U.S. Department of the Treasury
1500 Pennsylvania Avenue, NW
Room 2312

Washington, DC 20220

Attn:  Matthew Feldman, Esqg.

Cadwalader, Wickersham & Taft, LLP
One World Financial Center

New York, New York 10281

Attn:  John J. Rapisardi, Esq.

Vedder Price, PC

1633 Broadway, 47" Floor

New York, New York 10019

Attn:  Michael J. Edelman, Esqg.
Michael L. Schein, Esg.

Office of the United States Trustee
33 Whitehall Street, 21% Floor
New York, New York 10004
Attn: Diana G. Adams, Esq.

Kenneth Eckstein, Esq.

Thomas Moers Mayer, Esq.

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036
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Chambers Copy

Hon. Robert E. Gerber

United States Bankruptcy Court
Southern District of New Y ork
One Bowling Green, Room 621
New York, New Y ork 10004-1408
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