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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

MOODY'S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (BNDITED)
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA)

Three Months Ended September 30, Nine Months Ended September 30,
2001 2000 2001 2000
Revenue $190.¢ $152.¢ $575.¢ $441.2
Expense:!
Operating, selling, general and administeat
expense 92.: 75.1 275.¢ 216.¢
Depreciation and amortizati 4.4 4.5 12.t 12.¢
Total expense 96.7 79.€ 288.: 229.i
Operating incom: 93.7 72.¢ 287.t 211t
Nor-operating (expense) income, | (3.9 (0.9 (11.5) 0.1
Income before provision for income tay 89.¢ 72.5 276.( 211.¢
Provision for income taxi 39.¢ 32.C 122.¢ 93.8
Net income $ 49.¢ $ 40.5 $153.¢ $118.1
I I I I
Earnings per shal
Basic $ 0.32 $ 0.2 $ 0.97 $ 0.7¢
Diluted $ 0.31 $ 0.2 $ 0.9t $ 0.72
Weighted average shares outstanc
Basic 158.2 162.2 158.2 161.¢
Diluted 161. 163.¢ 161.1 163.1

The accompanying notes are an integral part ofdinelensed
consolidated financial statements.
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MOODY'S CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA)

September 30, 2001 December 31, 2000

Assets
Current Asset
Cash and cash equivalel $ 1745 $119.1
Accounts receivable, net of allowances of $33.2001 and $24.4 in 2000, respectiv 1124 101.C
Other current asse 59.1 57.t
Total Current Asse 346.2 277.¢
Property and equipment, r 42.7 43.4
Prepaid pension cos 55.€ 53.¢
Intangible assets, n 11.7 13.7
Other asset 17.z 9.8
Total Asset $473.F $ 398.:
| |
Liabilities and Shareholde’ Equity
Current Liabilities
Accounts payable and accrued liabilit $ 203.¢ $135.¢
Deferred revenu 135.¢ 117.5
Total Current Liabilitie 339.( 253.1
Notes payabli 300.( 300.(
Other liabilities 130.1 127.7
Total Liabilities 769.1 680.¢
Contingencies (Note
Shareholder Equity
Preferred stock, par value $ .01 per share; 10000Cshares authorized; no shares issued and
outstanding — —
Series common stock, par value $ .01 per shar@pQMO0 shares authorized; no shares
issued and outstandir — —
Common stock, par value $ .01 per share; 400,000:88res authorized; 171,451,136 st
issued and outstanding at September 30, 2001 acenieer 31, 200 1.7 1.7
Capital surplu 24.¢ 7.8
Accumulated defici (91.7) (223.9)
Treasury stock, at cost; 15,404,648 and 11,040sB&6es of common stock at Septembe
2001 and December 31, 2000, respecti (228.7) (67.0
Cumulative translation adjustme (2.9 (1.9
Total Shareholde’ Equity (295.6) (282.5)
Total Liabilities and Sharehold’ Equity $473.F $ 398.:
| |

The accompanying notes are an integral part ofdinelensed
consolidated financial statements.
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MOODY'S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (BNDITED)
(DOLLARS IN MILLIONS)

Cash flows from operating activities
Net income

Reconciliation of net income to net cash providgmperating activities

Depreciation and amortizati
Changes in assets and liabilit
Accounts receivab

Other current asse¢

Prepaid pension co:

Other asse

Accounts payable and accrued liabili
Deferred revent

Other liabilities

Net cash provided by operating\aigis

Cash flows from investing activities
Net capital addition
Acquisition and investments in affiliat
Other

Net cash used in investing actxg

Cash flows from financing activities
Proceeds from notes payal
Net proceeds from stock pla
Cost of treasury shares repurcha
Payment of dividend
Net distributions to Old D&E

Net cash (used in) provided by fiiciag activities
Effect of exchange rate changesash

Increase in cash and cash equits
Cash and cash equivalents, beginoirthe perioc

Cash and cash equivalents, endeoperioc

The accompanying notes are an integral part ofdinelensed
consolidated financial statements.
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Nine Months Ended September 30,

2001

$ 153.¢
12.5

(11.9)
(1.6)
(1.9)
1.2
68.C
18.1

2.3

238.c

(10.5)
(5.4)

(16.9)

50.€
(195.9)
(21.9)

(166.0)
(0.5)

55.€
119.1

$174.7

2000

$ 118.1
12.¢

(1.4)
25.E
(0.1)

(163.9)
10.¢

5.2

7.€

(10.2)
(17.9)
0.9)

(28.5)

195.t

(154.5)

41.C
(0.6)

19.2
3.4

$ 22.¢
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MOODY’'S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
1. BACKGROUND AND BASIS OF PRESENTATION

Moody’s Corporation (“Moody’s” or the “Cquany”), a global credit rating, research and rigélgsis firm, publishes credit opinions,
research and ratings on fixed-income securitissieiss of securities and other credit obligatiortee Tompany publishes rating opinions on a
broad range of credit obligations issued in dorsestid international markets, including various cogpe and governmental obligations,
structured finance securities and commercial pppegrams. The Company also publishes investor-tatearedit research including in-depth
research on major issuers, industry studies, dpsmiaments and credit opinion handbooks. Moody'skRilanagement Services, Inc., a
wholly owned subsidiary of Moody’s develops andritisites credit risk assessment software and gaéimg models used by banks and other
financial institutions in their portfolio manageneoommercial lending and other activities. MoodRisk Management Services also
provides credit education materials, seminars, edgergbased lending simulations and other produuntissarvices.

The Company operated as part of The DiBra&dstreet Corporation (“Old D&B”) until Septemi&®, 2000 (the “Distribution Date”),
when Old D&B separated into two publicly traded gamies — Moody’s Corporation and The New D&B Cogtian (“New D&B”). At that
time, Old D&B distributed to its shareholders sisané New D&B stock. New D&B comprised the busine$©ld D&B’s Dun & Bradstreet
operating company (the “D&B Business”). The remadgnbusiness of Old D&B consisted solely of the bass of providing ratings and
related research and risk management serviceS\ithedy’s Business”) and was renamed “Moody’s Cogimm”. The method by which Old
D&B distributed its shares is hereinafter referreds the “Distribution”.

For purposes of governing certain ongoing relatigrs between the Company and New D&B after theristion and to provide for ¢
orderly transition, the Company and New D&B entedred various agreements including a Distributiogréement, Tax Allocation
Agreement, Employee Benefits Agreement, Sharedsh@ion Services Agreement, Insurance and Risk yEmant Services Agreement,
Data Services Agreement and Transition Servicegément.

Pursuant to the terms of the Distributhgreement, the Company retained all of the assetdiabilities related to the Moody'Busines
and New D&B retained all of the assets and liab#itrelated to the D&B Business. Prior to the Olisttion Date, Old D&B provided certain
centralized services to the Company, the cost aélwivas allocated to the Company. Management ledigivese allocations were reasonable;
however, the costs of these services are not rexdlgdadicative of the costs that would have be&ewrred if the Company had performed or
provided these services as a separate entity. dideased consolidated financial statements refhectinancial position, results of operations
and cash flows of the Company as if it were a spagntity for all periods presented.

These interim financial statements havenh@epared in accordance with the instructiorisoton 10-Q and should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Compan@8 A@nual Report on Form 1K<iled
on March 15, 2001. The results of interim periogsreot necessarily indicative of results for thié year or any subsequent period. In the
opinion of management, all adjustments (consistiingormal recurring accruals) considered necedsarg fair presentation of financial
position, results of operations and cash flow$atdates and for the periods presented have belenléd.

2. RECONCILIATION OF SHARES USED IN COMPUTING EARNGS PER SHARE
Below is a reconciliation of basic weighteverage shares outstanding to diluted weightedbge shares outstanding:
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THREE
MONTHS ENDED
SEPTEMBER 30,

NINE
MONTHS ENDED
SEPTEMBER 30,

(in millions) (in millions)
2001 2000 2001 2000
Weighted average number of she— Basic 158.2 162.2 158.¢ 161.¢
Dilutive effect of shares issuable under stockamtrestricted stock and performance share
plans 3.2 1.7 2.7 1.3
Weighted average number of she— Diluted 161.t 163.¢ 161.1 163.1
I I I I

Options to purchase 2.7 million sharesahmon stock were outstanding at September 30, BOD@ere not included in the
computation of diluted earnings per share for #epective three month and nine month periods bedhesoptions’ exercise prices were
greater than the quarter and year-to-date averagketprice of the Company’s common stock (as aegufor the Distribution). There were
no antidilutive options to purchase shares of comstock for the three month or nine month periautdeel September 30, 2001.

3. INDEBTEDNESS

Pursuant to the Distribution Agreement,ddg's was allocated $195.5 million of debt at Segder 30, 2000. Moody’s funded this debt
with borrowings under a $160 million unsecured bexlolving credit facility and a bank bridge linkavedit.

On October 3, 2000 the Company issued $3i0idn of notes payable (the “Notes”) in a priggilacement. The Notes have a five-year
term and bear interest at an annual rate of 7.@E¥able semi-annually. The cash proceeds from titedNwvere used in part to repay the
outstanding balance on the revolving credit fac#ibd to repay the bridge line of credit. In Magstd October 2001, the Company paid
$11.2 million and $11.4 million, respectively imsieannual interest.

The revolving credit facility (the “Fadif’), which was undrawn as of September 30, 200hsists of an $80 million 5-year facility,
which expires in September 2005 and an $80 miBie#-day facility, which expires in September 20@2erest on outstanding borrowings is
payable monthly at rates of interest that are bagegrevailing short-term interest rates at theetwh such borrowings. The company renewed
its 364-day facility in September 2001.

The Notes and the Facility contain covésdmat, among other things, restrict the abilityh@ Company and its subsidiaries, without
approval of the lenders, to engage in mergers,ainlations, asset sales and sale-leaseback tréasrsmor to incur liens, and require the
Company to maintain certain financial ratios.

4. CONTINGENCIES

Moody'’s is involved in legal proceedinglgims and litigation arising in the ordinary coaief business. Although the outcome of such
matters cannot be predicted with certainty, indpmion of management, the ultimate liability of btty’s in connection with such matters
will not have a material adverse effect on Moodiriancial position, results of operations or caskws.

In addition, Moody'’s has certain other contingesaiéscussed below.
Information Resources, Inc.

On July 29, 1996, Information Resourcas, (“IRI”) filed a complaint in the United Stat@sstrict Court for the Southern District of
New York, naming as defendants the corporation #mmwn as‘The Dun & Bradstreet Corporation” and, as discddselow, now known as
“R.H. Donnelley Corporation” (“Donnelley”), A.C. Misen Company (a subsidiary of ACNielsen Corporatamd IMS International, Inc. (a
subsidiary of the
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company then known as Cognizant Corporation). Attitme of the filing of the complaint, each of thiher defendants was a subsidiary of
Donnelley.

The complaint alleges various violatioh)aited States antitrust laws, including purpontgalations of Sections 1 and 2 of the
Sherman Act. The complaint also alleges a claitoxious interference with a contract and a clafrtodious interference with a prospective
business relationship. These claims relate to ¢lyeiaition by defendants of Survey Research Graopted (“SRG"). IRI alleges SRG
violated an alleged agreement with IRI when it adgrto be acquired by the defendants and that ttemdi@nts induced SRG to breach that
agreement.

IRI's complaint alleges damages in exadsk350 million, which amount IRI asked to be tezbunder antitrust laws. IRI also seeks
punitive damages of an unspecified amount.

In November 1996, Donnelley completedsrittiution to its shareholders (the “1996 Distribat) of the capital stock of ACNielsen
Corporation (“ACNielsen”) and Cognizant Corporatid@ognizant”). On October 28, 1996, in connectigith the 1996 Distribution,
Cognizant, ACNielsen and Donnelley entered intdénaiemnity and Joint Defense Agreement (the “Indéynaind Joint Defense Agreement”)
pursuant to which they have agreed (i) to certaiangements allocating potential liabilities (“IRkbilities”) that may arise out of or in
connection with the IRI action and (ii) to condagbint defense of such action. In particular, ltdemnity and Joint Defense Agreement
provides that ACNielsen will assume exclusive ligpfor IRI Liabilities up to a maximum amount te calculated at such time such
liabilities, if any, become payable (the “ACN Maxim Amount”), and that Donnelley and Cognizant sfikre liability equally for any
amounts in excess of the ACN Maximum Amount. TheNA@aximum Amount will be determined by an investrnkanking firm as the
maximum amount that ACNielsen is able to pay ajteing effect to (i) any plan submitted by suchéstment bank that is designed to
maximize the claims-paying ability of ACNielsen hadtut impairing the investment banking firm’s alyiltb deliver a viability opinion (but
which will not require any action requiring sharletes approval), and (ii) payment of related feed earpenses. For these purposes, financial
viability means the ability of ACNielsen, after gig effect to such plan, the payment of related fed expenses and the payment of the
Maximum Amount, to pay its debts as they becomeadukto finance the current and anticipated opegatnd capital requirements of its
business, as reconstituted by such plan, for tveosyEom the date any such plan is expected tonpéeimented. On February 19, 2001,
ACNielsen announced that it had merged with VNU Ndrsuant to the Indemnity and Joint Defense Agesd, VNU is to be included wit
ACNielsen for purposes of determining the ACN MaximAmount, and VNU must assume ACNielsen’s lialeititunder that agreement.

In June 1998, Donnelley completed a distion to its shareholders (the “1998 Distributipof the capital stock of Old D&B and
changed its name to R.H. Donnelley Corporatiorcdnnection with the 1998 Distribution, Old D&B abBdnnelley entered into an agreen
(the “1998 Distribution Agreement”) whereby Old D&ts assumed all potential liabilities of Donneleiging from the IRI action and
agreed to indemnify Donnelley in connection witlelspotential liabilities.

During 1998, Cognizant separated into t@mpanies, IMS Health Incorporated (“IMS HealthiidaNielsen Media Research, Inc.
(“NMR”). IMS Health and NMR are each jointly andveeally liable for all Cognizant liabilities undére Indemnity and Joint Defense
Agreement.

Under the terms of the Distribution Agream as a condition to the Distribution, New D&Bdamtook to be jointly and severally liable
with Moody’s for Old D&B’s obligations to Donnelleynder the 1998 Distribution Agreement, includimy &abilities arising under the
Indemnity and Joint Defense Agreement. Howevehetween themselves, each of New D&B and Moody'slvélresponsible for 50% of
any payments to be made with respect to the IRbmagursuant to the 1998 Distribution Agreement|uding legal fees or expenses related
thereto.

Management is unable to predict at tlmetthe final outcome of the IRI action or whether tesolution of this matter could materially
affect Moody'’s results of operations, cash flowdioancial position. As such, no amount in respEd¢his matter has been accrued in the
financial statements of the Company.
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Tax Matters

Pursuant to the Distribution AgreementywN2&B and Moody’s have agreed to each be finangiesponsible for 50% of any potential
liabilities that may arise with respect to the exvs described below, to the extent such poterdiailities are not directly attributable to their
respective business operations.

Old D&B and its predecessors entered ghbbal tax planning initiatives in the normal coaiaf business, principally through tax-free
restructurings of both their foreign and domesperations. These initiatives are subject to nomaalew by tax authorities. It is possible that
additional liabilities may be proposed by tax autties as a result of these reviews and that sdntieeareviews could be resolved
unfavorably. At this time, Moody’s management isbie to predict the extent of such reviews, theamie thereof or whether the resolution
of these matters could materially affect Moody’sulés of operations, cash flows or financial positi

The IRS has completed its review of thkzation of certain capital losses generated dyif89 and 1990. On June 26, 2000, the IRS,
as part of its audit process, issued a formal assast with respect to the utilization of these dposses and Old D&B responded by filing a
petition for a refund in the U.S. District Court Beptember 21, 2000, after the payments describlesviwere made.

On May 12, 2000, an amended tax returnfiledsfor the 1989 and 1990 tax periods, whichested $561.6 million of tax and interest
due. Old D&B paid the IRS approximately $349.3 iaiil of this amount on May 12, 2000. IMS Health imhed Old D&B that it paid to the
IRS approximately $212.3 million on May 17, 200G.eTpayments were made to the IRS to stop furthierast from accruing.
Notwithstanding the filing and payment, New D&Bcisntesting the IR's formal assessment and would also contest tressisgent of
amounts, if any, in excess of the amounts paid.dyimohad previously accrued its anticipated shart@e probable liability arising from the
utilization of these capital losses.

L’Association Francaise des Porteurs d’ Empruntsses

On June 20, 2001 a summons was served actéon brought by L’Association Francaise degdos d’ Emprunts Russes (“AFPER”)
against Moodys France SA (a subsidiary of the Company) and filetie Court of First Instance of Paris, Franoethis suit, AFPER, a groi
of holders of bonds issued by the Russian goverhpréor to the 1917 Bolshevik Revolution, makesmkgagainst Moody’s France SA and
Standard & Poos SA for lack of diligence and prudence in thetings of Russia and Russian debt since 1996. AF&llEBes that, by failin
to take into account the post-Revolutionary reptiniieof pre-Revolutionary Czarist debt by the Sbgevernment in rating Russia and new
issues of Russian debt beginning in 1996, thegatgencies enabled the Russian Federation to iesuelebt without repaying the old
obligations of the Czarist government. Allegingnjoand several liability, AFPER seeks damages d@33L.Billion francs (approximately $2.43
billion) plus legal costs. Moody’s believes that @llegations lack legal or factual merit and inleto vigorously contest the action.

5. COMPREHENSIVE INCOME

Total comprehensive income was as follows:

THREE MONTHS NINE MONTHS
ENDED SEPTEMBER 3( ENDED SEPTEMBER 30,
(in millions) (in millions)
2001 2000 2001 2000
Net income $49.¢ $40.5 $153. $118.1
Other comprehensive income (loss) —
foreign currency translation adjustm 0.6 (0.9 (0.5 (1.6
Total comprehensive incon $50.€ $39.7 $152.¢ $116.5
| | | |
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6. SEGMENT INFORMATION

The Company reports segment informatioacecordance with SFAS No. 131, “Disclosures ab@gingents of an Enterprise and Related
Information”. In accordance with SFAS No. 131, gigrg segments are defined as components of arpestefor which separate financial
information is available that is evaluated regyldny the chief operating decision maker in decidiogv to allocate resources and in assessing
performance. The Company operates primarily inrepertable business segment — ratings, which a¢sdanapproximately 90% of the
Company’s total revenues. Revenue related to relsgmoducts and the risk management services lssshe/e been aggregated as “Other”
for reporting purposes. Given the dominance ofrétimgs segment to Moody’s overall results, the @any does not separately measure and
report operating income for the ratings businesdh&, revenue is the predominant measure utibgesknior management for assessing
performance and for the allocation of resourced,aperating income is evaluated for the Comparg ahkole. In addition, assets are not
allocated on a segment basis but are consideradaml company basis only.

The ratings segment is comprised of foajomrating groups, each of which has similar eeoiccand financial characteristics. They are
corporate finance ratings, structured finance gatifinancial institutions and sovereign ratingd aablic finance ratings.

Revenue included in “Other” consists afe@rch products revenue, generated from the sateadtor-oriented credit research, and risk
management services revenue, generated from thefsaledit risk assessment software and relatedyats and services.

There are no intersegment sales and mbescustomer accounted for 10% or more of totaénexe.

THREE MONTHS ENDED NINE MONTHS ENDED
SEPTEMBER 30, SEPTEMBER 30,
(in millions) (in millions)
2001 2000 2001 2000
Revenue
Ratings:

Structured finance rating $ 67.C $ 48.1 $194.¢ $139.¢
Corporate finance rating 52.1 43.C 169.2 125.¢
Financial institutions and sovereign ratir 30.4 28.2 94.7 83.t
Public finance rating 15.4 11.¢ 46.2 33.t
Total ratings revenu 164.¢ 131.2 504.5 382.7
Other 25.t 21.c 71.2 58.t
Total revenu 190.< 152.% 575.¢ 4417
Total expense 96.7 79.€ 288.: 229.%
Operating Incom: 93.7 72.¢ 287.t 211k
Non-operating (expense) income, | (3.9 (0.9 (11.5) 0.1
Income before provision for income tay $ 89.¢ $ 72.F $276.( $211.¢
| | | |

Revenue by geographic art
United State: $134.5 $108.( $412.5 $311.t
Internationa 55.¢ 44.t 163.< 129.7
Total revenus $190.¢ $152.¢ $575.¢ $441.2
I I I I
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7. SEPTEMBER 11, 2001 WORLD TRADE CENTER TERRORISTTACK

As a result of the September 11, 2001otist attacks on the World Trade Center, the Cowipeas displaced from its New York City
headquarters building. Key business activitiessaugport functions were quickly relocated to the @any’s back-up facilities in Jersey City,
New Jersey, and to various other temporary sitéisariNew York metropolitan area. The Company ptarfslly reoccupy its New Yor
headquarters by year-end.

It is anticipated that losses incurreé assult of this disaster, including property damagd incremental costs, will largely be covered
under the Company’s property and business intéomisurance policy. The impact on Moody'’s finalatatements is not expected to be
material.

An increase in the Company’s accountsivatée allowance account resulted from an inabtlityprocess billing adjustments, due to
being displaced from its headquarters buildingofelhg the attack on the World Trade Center. Thisease is not indicative of a change in
the underlying collectibility of accounts receivatand had no effect on the net accounts receivmtdence at September 30, 2001.

8. SUBSEQUENT EVENTS

On October 11, 2001, the Board of Diregfacreased the authorization under the existir@P$8illion share repurchase program by an
additional $300 million, covering both special shagpurchases and systematic repurchases of costoanto offset the dilutive effect of
issuance under the company’s employee benefitgeraants. The Company anticipates that the additghaae repurchase program will be
completed by mid 2003.

On October 22, 2001, the Board of Dirextpproved a quarterly dividend of 4.5 cents paresbf Moody’s common stock, payable on
December 10, 2001 to shareholders of record atltdse of business on November 20, 2001.

9. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

On July 20, 2001, the Financial AccountBtgndards Board issued Statements of Financiadxting Standards No. 141 (SFAS
No. 141),“Business Combinations”, and No. 142 (SFAS No. 14@podwill and Other Intangible Assets.” SFAS Nd.1 addresses financial
accounting and reporting for goodwill and otheaimgible assets acquired in a business combinatiacqaisition. SFAS No. 141 requires the
purchase method of accounting to be used for aln@gs combinations initiated after June 30, 2@6figblishes specific criteria for the
recognition of intangible assets separately fromdydll; and requires unallocated negative goodteilbe written off immediately as an
extraordinary gain (instead of being deferred amdrized). SFAS No. 142 addresses financial ac@ogm@ind reporting for intangible assets
acquired individually or with a group of other assgdut not those acquired in a business combimg#ibacquisition. SFAS No. 142 also
addresses financial accounting and reporting fodgdll and other intangible assets subsequentdn #tquisition. SFAS No. 142 provides
that goodwill and intangible assets which have fimite useful lives will not be amortized but ratheill be tested at least annually for
impairment. It also provides that intangible as#less have finite useful lives will continue to amortized over their useful lives, but those
lives will no longer be limited to forty years. SEANo. 141 is effective for all business combinadionitiated after June 30, 2001 and for all
business combinations accounted for by the purcimeslod for which the date of acquisition is aftene 30, 2001. The provisions of SFAS
No. 142 are effective for fiscal years beginninggabDecember 15, 2001. The Company will adopt SN&S142 beginning January 1, 20!
The Company is considering the provisions of SFAS Nt1 and No. 142 and at present does not eXpectdoption of SFAS No. 141 and
SFAS No. 142 to have a material impact on the Cawygdinancial statements.

9
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
The Company

Except where otherwise indicated, the tefivioody’s” or “the Company” refer to Moody’s Corgdion and its wholly owned
subsidiaries. The Company is a leading global trading, research and risk analysis firm in teoghsarket position, revenue, income and a
number of other relevant statistical standards. Chepany publishes rating opinions on a broad rafigeedit obligations. These include
various corporate and governmental obligationsicsired finance securities and commercial papeagraros, issued in domestic and
international markets. Moody’s also assigns rattegssuers of securities, insurance company otitigs, bank loans, derivative products,
bank deposits and other bank debt and managed.funds

Closely integrated with its ratings seegcMoody’s provides research services that aliegadiby institutional investors and other credit
professionals. Organized according to industryrmadket segment, these research services covetimgesgrade and speculative grade
corporate bonds, the global banking sector, muaidpnds, and mortgage- and asset-backed secuitie®ss-border and domestic markets
worldwide.

Moody’s Risk Management Services, Inavhmlly owned subsidiary of Moody’s develops andriisites credit risk assessment
software and quantitative models used by banks#ret financial institutions in their portfolio magement, commercial lending and other
activities. Moody’'s Risk Management Services alsavjgles credit education materials, seminars, cdergoased lending simulations and
other products and services.

Factors Affecting Comparability

On September 30, 2000 (the “Distributiceitéy), The Dun & Bradstreet Corporation (“Old D&BSgparated into two independent,
publicly traded companies — Moody’s Corporation dihé New D&B Corporation (“New D&B”). At that timé)ld D&B distributed to its
shareholders shares of New D&B stock. New D&B caewgit the business of Old D&B’s Dun & Bradstreetrapieg company (“the D&B
Business”). The remaining business of Old D&B cstesd solely of the business of providing ratingd eelated research and risk
management services (“the Moody’s Business”) ansl igaamed “Moody’s Corporation”. Old D&B’s commaieak became Moody’s
common stock, and shares of common stock of Old D&iesent a continuing interest in the Moody’siBess. The financial statements of
Moody’s have been restated to reflect the recapétbn described above.

For purposes of governing certain ongogigtionships between the Company and New D&B dlffteDistribution and to provide for
orderly transition, the Company and New D&B entedred various agreements including a Distributiogréement, Tax Allocation
Agreement, Employee Benefits Agreement, Sharedsk@ion Services Agreement, Insurance and Risk yEmant Services Agreement,
Data Services Agreement and Transition Servicegément.

Pursuant to the terms of the Distributdgreement, the Company retained all of the assetdiabilities related to the Moody'Busines
and New D&B retained all of the assets and liab#itrelated to the D&B Business. Prior to the Olistiion Date, Old D&B provided certain
centralized services to the Company, the cost aélwivas allocated to the Company. Management ledigivese allocations were reasonable;
however, the costs of these services are not rexdlgdadicative of the costs that would have be&ewrred if the Company had performed or
provided these services as a separate entity. dideased consolidated financial statements retfhectinancial position, results of operatic
and cash flows of the Company as if it were a spagntity for all periods presented.

Operating Segments

Moody’s operates primarily in one repoltabusiness segment: ratings, which accounts ferosgmately 90% of the Company’s total
revenue. The ratings segment is composed of fomgsagroups: corporate finance, structured finafinancial institutions and sovereigns,
and public finance. Given the dominance of thengati
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segment to Moody'’s overall results, the Companysdu® separately measure and report operating ie¢ornthe ratings business. Rather,
revenue is the predominant measure utilized byosenanagement for assessing performance and failthmation of resources, and opera
income is evaluated for Moody’s as a whole. Moodf&o reports revenue separately for two geogragnieias: U.S. and international.

Results of Operations
Three Months Ended September 30, 2001 Compared Withhree Months Ended September 30, 2000

Revenue for the third quarter of 2001 %480.4 million, an increase of $37.9 million or @A from $152.5 million for the third quarter
of the previous year. The revenue growth refleeteihcrease in global ratings revenue, primarilg thurobust debt issuance in the U.S.
capital markets coupled with strong gains in Euasprtings. Strong third quarter growth was achdemeresearch revenue, due to demand
for products delivered via the Internet and inceghbisternational sales.

Ratings revenue was $164.9 million intthied quarter of 2001, up 25.7% from $131.2 milliarthe third quarter of 2000. The increa
revenue was driven primarily by strong growth irSsUand European structured finance, and in U. ®ocate and public finance issuance,
principally as a result of declining interest rates

Structured finance ratings revenue was®6iillion for the third quarter of 2001, an incseaof $18.9 million or 39.3% from
$48.1 million in the third quarter of 2000. Theriease was due to strong growth in the U.S. andfeuagross several market sectors
including asset backed and mortgage-backed sexsuriti

Revenue from corporate ratings was $53lliomin the third quarter of 2001, up $9.1 milli@r 21.2% from $43.0 million in the third
quarter of 2000. Lower interest rates and narroiedd spreads in the early part of the quarterltedun strong issuance growth in investn
grade bonds in the U.S. European corporate bondrige also displayed strong growth over the thirargr of 2000.

Revenue from financial institution and smign ratings was $30.4 million for the third geanof 2001, an increase of $2.2 million or
7.8% from $28.2 million for the same period of 20B@venue growth reflected growth in relationskeips and relatively flat issuance activity
versus the same period in 2000.

Public finance ratings revenue increased% to $15.4 million for the third quarter of 20@m $11.9 million for the 2000 third
quarter. This growth principally reflected approxi@ly 20% growth in issuance in the U.S. munichmaid market in the third quarter of
2001, compared with the same period of 2000.

Other revenue increased 19.7% to $25.6omifor the third quarter of 2001, reflecting 1% Xgrowth in research revenue due to strong
demand for products delivered via the Internetddition, Moody’s Risk Management Services had @6r@venue growth over the third
quarter of 2000, primarily due to increased sofensales.

Revenue in the United States was $134llfomfor the third quarter of 2001, an increase$@6.5 million or 24.5% from $108.0 million
in the third quarter of 2000. This increase reBddbigher ratings revenue, principally due to iasesl issuance volumes in several market
sectors, including corporate and municipal bondmmercial and residential mortgage-backed secsidtiel asset-backed securities. The
number of investment grade corporate issues w&y Upfor the third quarter more than offsetting & @ecline in high yield issues compa
to the same period in 2000. Mortgage related issuamas up approximately 80% over the same peri@d@d.

Moody’s international revenue was $55.9iam in the third quarter of 2001, an increase26f6% over $44.5 million in the same period
of 2000. European structured finance ratings regenare than doubled when compared to the samedpefi®000. International research
revenue increased 24.0% over the third quarte0802primarily due to new customer sales and salaslditional products to existing
customers.

Operating, selling, general and administesexpenses were $92.3 million in the third gemdf 2001, an increase of $17.2 million, or
22.9% over the third quarter of 2000. This incre@asecipally reflected higher compensation and figneosts due to increased
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staffing, particularly in Europe and in the struetifinance business and higher incentive compiemsabsts due to the Company’s very
strong third quarter results. Depreciation and aixetion was $4.4 million in the third quarter df@®L versus $4.5 million in the third quarter
of 2000.

Moody’s operating income of $93.7 millitor the third quarter of 2001 was up 28.5% from $#&illion in the same period of 2000.

Non-operating expense was $3.9 milliontfier third quarter of 2001 compared to $0.4 millimm-operating expense for the same
period of 2000. The 2001 expense principally reflddnterest expense related to Moaptivate debt placement, which was completede
fourth quarter of 2000, net of interest income mvested cash.

Moody'’s effective tax rate was 44.4% in third quarter of 2001 compared to 44.1% in thel thuarter of 2000, reflecting a higher
international net effective tax rate.

As a result of the foregoing, Moody’s reed net income of $49.9 million for the third gtearof 2001, an increase of 23.2% over
$40.5 million for the same period of 2000. Earnipgs share for the third quarter of 2001 were $@&%c and $0.31 diluted, compared with
$0.25 basic and diluted for the third quarter dd@0On a pro forma basis, including interest expemsthe private placement debt (and
excluding any interest income) for both periodggdtiquarter diluted earnings per share would haent$0.30 for 2001 compared with $0.23
for 2000, a gain of 30.4%.

Nine Months Ended September 30, 2001 Compared Witkine Months Ended September 30, 2000

Revenue for the first nine months of 20@&k $575.8 million, an increase of $134.6 milliar86.5% from $441.2 million for the same
period of the previous year. The revenue growtleceéd an increase in global ratings revenue, piiyndue to robust debt issuance in the
U.S. capital markets coupled with strong gainsundpean structured finance ratings and corporaitegsa Double-digit growth was achieved
in the first nine months of 2001 in research rewedue to strong demand for products deliveredhadnternet and increased international
sales.

Ratings revenue was $504.5 million infir& nine months of 2001, up 31.8% from $382.7liomil in the same period of 2000. The
increase was primarily driven by strong growth irsUcorporate and public finance issuance, prifigiga a result of declining interest rates
and significant growth in structured finance issteaim the U.S. and Europe.

Structured finance ratings revenue wagt$Lfillion for the first nine months of 2001, artiease of $54.8 million or 39.3% from
$139.6 million in the first nine months of 2000.€Timcrease was due to strong growth in the U.SEamdpe across several market sectors
including credit derivatives, asset backed and bothmercial and residential mortgage-backed séesirit

Revenue from corporate ratings was $168lon in the first nine months of 2001, up $43llion or 34.5% from $125.8 million in
the first nine months of 2000. Lower interest ratssilted in strong issuance growth in both investingrade and high yield bonds in the U.S.
In addition, Moody’s revenue benefited from its neting assessment service introduced in the seealfidf 2000 and new surveillance fees
instituted in 2001.

Revenue from financial institution and sign ratings was $94.7 million for the first nimenths of 2001, an increase of $10.9 million
or 13.0% from $83.8 million for the same period®26D0. Lower interest rates in the U.S. drove ineeeanvestment grade issuance by banks
and other financial institutions.

Public finance ratings revenue increase@% to $46.2 million for the first nine months2801, from $33.5 million for the same period
in 2000. This growth was principally the resulteo84% increase in issuance in the U.S. municipatibparket in the first nine months of
2001, compared with the same period of 2000.

12




Table of Contents

Other revenue increased 21.9% to $71.Bomifor the first nine months of 2001, reflecti©§.7% growth in research revenue due to
strong demand for products delivered via the Irgerim addition, Moody’s Risk Management Servicelsieved 31.3% revenue growth over
the first nine months of 2000.

Revenue in the United States was $412llfomfor the first nine months of 2001, an incread $101.0 million or 32.4% from
$311.5 million in the first nine months of 2000.iFncrease reflected higher ratings revenue, jpally due to higher issuance volumes in
several market sectors, including corporate andicial bonds, mortgage-backed securities and evlidized bond obligations. The number
of investment grade corporate issues was up mare4h% for the first nine months of 2001 while higéld issues more than doubled
compared to the same period in 2000. IssuanceeiVif. asset-backed sector grew 39% during thenfine months of 2001 versus the first
nine months of 2000.

Moody'’s international revenue was $163iion in the first nine months of 2001, an increaxf 25.9% over $129.7 million in the same
period of 2000. The strong growth was principaliiven by higher structured finance ratings reveimugurope. International research
revenue increased 24.0% over the first nine mooitf2900, reflecting strong demand for Moody’s produwlelivered via the Internet.

Operating, selling, general and administesexpenses were $275.8 million for the nine rherénded September 30, 2001, an increase
of $58.9 million, or 27.2% over the same perio@0@00. This increase principally reflected highempensation and related costs due to
increased staffing and business expansion, higisentive compensation costs due to the Compangegtyear-to-date results, and one-time
costs related to the April 2001 settlement with Blepartment of Justice. Depreciation and amortzatias $12.5 million for the first nine
months of 2001 versus $12.8 million for the sam@opleof 2000.

Moody’s operating income of $287.5 millitor the nine months ended September 30, 2001 w&%519% from $211.5 million in the
same period of 2000.

Non-operating expense was $11.5 millianthie nine months ended September 30, 2001 compatie®0.1 million of non-operating
income for the same period of 2000. The 2001 expeniscipally reflected interest expense relateMtmdy’s private debt placement, which
was completed in the fourth quarter of 2000, nehtirest income on invested cash.

Moody'’s effective tax rate was 44.4% foe hine months ended September 30, 2001 compadt2®b for the same period in 2000,
reflecting a higher international net effective taie.

Net income was $153.4 million for the ffinsne months of 2001 compared with $118.1 millior2000. Earnings per share for the first
nine months of 2001 were $0.97 basic and $0.9%edi|.compared with $0.73 basic and $0.72 dilutedHe first nine months of 2000. On a
pro forma basis, including interest expense omthate placement debt (and excluding any intéresime) for both periods, the first nine
months diluted earnings per share would have bee&8%or 2001 compared with $0.67 for 2000, a @gHiB88.8%.

Liquidity and Capital Resources

Net cash provided by operating activities $238.3 million for the nine months ended Septa30, 2001 compared to $7.6 million for
the same period of 2000. The 2000 figure includpayament in May 2000 of approximately $175.0 miilioepresenting the Company’s 50%
share, in connection with an amended tax retueal fily Old D&B. The year to date activity of 200fleeted an increase in net income of
$35.3 million versus the same period of the prigairy In addition, increased billings in the 20G%tfnine months resulted in greater increases
in accounts receivable and deferred revenue théreiprior year period. Cash provided by operadictivities was favorably impacted by
timing of income tax payments and increased bonogigions, both of which will be paid in the firgtiarter of 2002.

Net cash used in investing activities w&6.2 million for the nine months ended Septemi®e2801 compared with $28.8 million for
the same period of 2000. The 2000
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amount included the $17.4 million expenditure fog ficquisition of a financial software company, #2001 amount included expenditL
of $5.4 million for equity investments in creditirey agencies.

Net cash used in financing activities $66.0 million for the nine months ended Septen30e2001 compared with net cash provided
of $41.0 million for the same period of 2000. T amount consisted of $195.5 million in debtedked from Old D&B, in accordance
with the Distribution Agreement, and net distrilomis to Old D&B of $154.5 million. The 2001 amountsisted primarily of $195.3 million
of share repurchases under the Company’s sharectese program and $21.3 million of dividends paftset in part by stock option
proceeds and related tax benefits of $50.6 million.

Pursuant to the Distribution Agreement,ddg's was allocated $195.5 million of debt at Segier 30, 2000. Moody’s funded this debt
with borrowings under a $160 million unsecured bexlolving credit facility and a bank bridge linkavedit. On October 3, 2000 the
Company issued $300 million of notes in a privdee@ment. The private placement notes have a #ae-term and bear interest at an annual
rate of 7.61%, payable semi-annually. The cashgmdg from the private placement were used in paggay the outstanding balance on the
revolving credit facility and to repay the briddgped of credit.

The revolving credit facility, which wasdrawn as of September 30, 2001, consists of am$#ion 5-year facility, expiring in
September 2005 and an $80 million 364-day faciéfgpiring in September 2002. Interest on borrowimgder the facility is payable monthly,
at rates of interest that are based on prevailiogtgerm interest rates at the time of such boimgg.

In October 2000, the Board of Directordvifody’s Corporation authorized a share repurcipasgram of up to $250 million. This
amount was subsequently increased to $300 miltiokpril 2001. The program includes both speciakshapurchases and systematic
repurchases of Moody’s common stock to offset thdide effect of issuance under the compangmployee benefit arrangements. During
third quarter of 2001, the company repurchasedrllfbn shares of its common stock pursuant to ghiggram, at a total cost of
approximately $99 million. For the nine months eh@eptember 30, 2001, Moody'’s repurchased 6.4anikhares at a total cost of
approximately $195 million. 2.7 million of theseasbs were repurchased to offset the dilutive efié&suance under the company’s
employee benefit arrangements.

In October 2001, the Board of Directordvtafody’s Corporation authorized repurchases ofaugrt additional $300 million, covering
both special share repurchases and systematicchegass of Moody’s common stock to offset the dikigffect of issuance under the
company’s employee benefit arrangements. Moodytigipates that the additional share repurchaserprogvill be completed by mid 2003.

On October 22, 2001, the Board of Direstpproved a quarterly dividend of 4.5 cents paresbf Moody’s common stock, payable on
December 10, 2001 to shareholders of record atltse of business on November 20, 2001.

Moody'’s existing balances of cash, casiegated from ongoing operations and debt capacitg®gpected to be sufficient to fund
Moody’s operating needs, service debt and pay didd, over the next year.

Contingencies

Moody'’s is involved in legal proceedingsamature considered normal to its business.éroghinion of management, although the
outcome of such legal proceedings cannot be pestligith certainty, the ultimate liability of Moodyin connection with such legal
proceedings will not have a material effect on Mgedesults of operations, cash flows or finanpiasition.

In addition, Moody’s has certain other tiogencies discussed below.
Tax Matters

Pursuant to the Distribution AgreementywN2&B and Moody’s have agreed to each be finangiedsponsible for 50% of any potential
liabilities that may arise with respect

14




Table of Contents
to the reviews described below, to the extent gothntial liabilities are not directly attributakitetheir respective business operations.

Old D&B and its predecessors entered ghdbal tax planning initiatives in the normal coaiaf business, principally through tax-free
restructurings of both their foreign and domesperations. These initiatives are subject to nomaealkew by tax authorities. It is possible that
additional liabilities may be proposed by tax auities as a result of these reviews and that sdntieeareviews could be resolved
unfavorably. At this time, Moody’s management isbie to predict the extent of such reviews, theame thereof or whether the resolution
of these matters could materially affect Moody’sulés of operations, cash flows or financial positi

The IRS has completed its review of thkzation of certain capital losses generated dyi®89 and 1990. On June 26, 2000, the IRS,
as part of its audit process, issued a formal ass&st with respect to the utilization of these posses and Old D&B responded by filing a
petition for a refund in the U.S. District Court 8eptember 21, 2000, after the payments describlesvbwere made.

On May 12, 2000, an amended tax returnfikedsfor the 1989 and 1990 tax periods, whichest $561.6 million of tax and interest
due. Old D&B paid the IRS approximately $349.3 iaiil of this amount on May 12, 2000. IMS Health lrdsrmed Old D&B that it paid to
the IRS approximately $212.3 million on May 17, @0The payments were made to the IRS to stop fuitierest from accruing.
Notwithstanding the filing and payment, New D&Bcisntesting the IR's formal assessment and would also contest thesaisgent of
amounts, if any, in excess of the amounts paid.dyimohad previously accrued its anticipated shart@e probable liability arising from the
utilization of these capital losses.

Information Resources, Inc.

On July 29, 1996, IRI filed a complaintthe United States District Court for the SouthBistrict of New York, naming as defendants
Donnelley, ACNielsen and IMS Health. At the timetloé filing of the complaint, each of the otheratefants was a subsidiary of Donnelley.

The complaint alleges various violatiofi®)aited States antitrust laws, including purpontgalations of Sections 1 and 2 of the
Sherman Act. The complaint also alleges a claitoxious interference with a contract and a clafrtodious interference with a prospective
business relationship. These claims relate to ¢lyeiaition by defendants of Survey Research Graopted (“SRG"). IRI alleges SRG
violated an alleged agreement with IRI when it agrto be acquired by the defendants and that ttemdients induced SRG to breach that
agreement.

IRI's complaint alleges damages in exa#sk350 million, which amount IRI has asked to mbled under antitrust laws. IRI also seeks
punitive damages in an unspecified amount.

Under the terms of the 1998 Distributiogréement, as a condition to the Distribution, Ne@&BDundertook to be jointly and severally
liable with Moody’s for Old D&B’s obligations to Dmelley under the 1998 Distribution Agreement, uiiihg any liabilities relating to the
IRI action. However, under the Distribution Agreemes between themselves, each of New D&B and Msdths agreed to be responsible
for 50% of any payments to be made in respectefRh action pursuant to the 1998 Distribution Agreent or otherwise, including any legal
fees or expenses related thereto.

Management is unable to predict at thmeetthe final outcome of the IRI action or whether tesolution of such matter could materially
affect Moody'’s results of operations, cash flowdioancial position. See Note 4 to the condensetsalidated financial statements,
Contingencies, for additional information.

L’Association Francaise des Porteurs d’ Empruntsses

On June 20, 2001 a summons was served actéon brought by L’Association Francaise degdtos d’ Emprunts Russes (“AFPER”)
against Moodys France SA (a subsidiary of the Company) and filetie Court of First Instance of Paris, Franoethis suit, AFPER, a groi
of holders of bonds issued by the Russian goverhpréor to the 1917 Bolshevik Revolution, makesmgagainst Moody’s France SA

15




Table of Contents

and Standard & Poor’s SA for lack of diligence gmddence in their ratings of Russia and Russiah slabe 1996. AFPER alleges that, by
failing to take into account the post-Revolutionegpudiation of prédRevolutionary Czarist debt by the Soviet governniemating Russia ar
new issues of Russian debt beginning in 1996,dtieg agencies enabled the Russian Federatiosue isew debt without repaying the old
obligations of the Czarist government. Allegingnjoand several liability, AFPER seeks damages @8 Billion francs (approximately
$2.43 billion) plus legal costs. Moody'’s believiattthe allegations lack legal or factual merit aridnds to vigorously contest the action.

September 11, 2001 World Trade Center Terrorist Athck

As a result of the September 11, 2001otist attacks on the World Trade Center, the Caowipeas displaced from its New York City
headquarters building. Key business activities suqgport functions were quickly relocated to the @any’s back-up facilities in Jersey City,
New Jersey, and to various other temporary sitéisariNew York metropolitan area. The Company ptarfslly reoccupy its New Yor
headquarters by year-end.

It is anticipated that losses incurrecé assult of this disaster, including property damagd incremental costs, will largely be covered
under the Company’s property and business intéomisurance policy. The impact on Moody'’s finaiatatements is not expected to be
material.

An increase in the Company’s accountsivatdée allowance account resulted from an inabtlityprocess billing adjustments, due to
being displaced from its headquarters buildingofelhg the attack on the World Trade Center. Thiséase is not indicative of a change in
the underlying collectibility of accounts receivataind had no effect on the net accounts receivmidence at September 30, 2001.

Forward-Looking Statements

This Form 10-Q contains information abfuitire expectations, plans and prospects for thegamy’s business and operations that
constitute forward-looking statements. The forwkmoking statements and other information are madef éhe date of this Form 10-Q, and
the Company disclaims any duty to supplement, @datevise such statements on a going-forwardgpasiether as a result of subsequent
developments, changed expectations or otherwissrinection with the “safe harbor” provisions of fArivate Securities Litigation Reform
Act of 1995, the Company is identifying certainttas that could cause actual results to differhaps materially, from those indicated by
these forward-looking statements. Those factorsidte; but are not limited to, changes in the volwhdebt securities issued in domestic
and/or global capital markets; changes in intenasts and other volatility in the financial markgisssible loss of market share through
competition; introduction of competing productg@chnologies by other companies; pricing pressinoes competitors and/or customers; the
potential emergence of government-sponsored aratitily agencies; proposed U.S., foreign, statd@cal legislation and regulations,
including those relating to nationally recognizéatistical rating organizations; the possible loskey employees to investment or
commercial banks or elsewhere and related compgensaist pressures; the outcome of any review Inyrobling tax authorities of the
Company’s global tax planning initiatives; the uraenty regarding market acceptance and revenuergéng opportunities for web-based
research products; and other factors as discussBdaei New D&B Corporation Form 10 (Amendment Nofi@d on September 11, 2000 w
the Securities and Exchange Commission and in éithmeys made by the Company from time to time wiitle Securities and Exchange
Commission.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Moody’s maintains operations in 14 cowegroutside of the United States, and approxim&@dg of its expenses for the three months
and nine months ended September 30, 2001 were @t currencies other than the U.S. dollar. Agpmately 90% of Moody’s revenues
for the nine months and three months ended Septe3®h@001 were billed and collected in U.S. dallaks such, the Company is exposed to
market risk from changes in foreign exchange rates.

As of September 30, 2001, approximateBs 1t Moody's assets were located outside the Uf34@bdy’s aggregate cash and cash
equivalents of $174.7 million at September 30, 2@@broximately $31.5 million was located outside United States (with $20.1 million
denominated in British Sterling and located in theted Kingdom), making the Company susceptibléittctuations in foreign exchange
rates. Changes in the value of these currenciaswelto the U.S. dollar are charged or creditethéocumulative translation adjustment in
shareholders’ equity.

The Company'’s policy permits investmentsirne deposits, commercial paper and money méukels. Market risk associated with
these investments is considered insignificant.

The Company has not engaged in foreigreagly hedging transactions nor does the Compang &y derivative financial instruments.
However, the Company continues to assess the nesudr into hedging transactions to limit its rile to fluctuations in exchange rates.

Part Il. OTHER INFORMATION
Item 1. Legal Proceedings

Moody'’s is involved in legal proceedinglaims and litigation arising in the ordinary coaief business. Although the outcome of such
matters cannot be predicted with certainty, indhmion of management, the ultimate liability of btty’s in connection with such matters
will not have a material adverse effect on Moodiriancial position, results of operations or caskws.

Information relating to certain legal peedings is set forth in ManagemenbDiscussion and Analysis of Financial Conditiod &gsult
of Operations-Contingencies in Part I, Item 2 @ fiorm 10-Q. For additional information regardihg IRl matter, reference is made to Part
I, Item 3 of Moody’s Annual Report on Form 10-K fitlve year ended December 31, 2000.

Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits
EXHIBIT NO. DESCRIPTION

3 ARTICLES OF INCORPORATION AND B-LAWS

A Restated Certificate of Incorporation of the Reagist dated June 15, 1998, as amended effe
June 30, 1998, and as further amended effectivelf@ctl, 2000 (incorporated by reference to
Exhibit 3.1 to the Report on Form 8-K of the Regist, file number 1-14037, filed October 4,
2000)

2 Amended and Restated Bgws of the Registrant (incorporated by referecExhibit 3.2 of th
Registrar’s Registration Statement on Form 10, file numl-14037, filed June 18, 199

10 MATERIAL CONTRACTS

A* Amended and restated credit agreement, dated$spdémber 10, 2001, between Moody's
Corporation and certain subsidiaries of the Regisfrthe lenders party thereto, The Chase
Manhattan Bank, as administrative agent, Citib&l4., as syndication agent, and The Bank of
New York, as documentation age

* Filed herewith
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(b) Reports on Form 8-K
Not applicable.
SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned, thereunto duly authorized.

MOODY S CORPORATION

Date: November 14, 2001 By: /s/ JEANNE M. DERING
Jeanne M. Dering
Senior Vice President and
Chief Financial Office

Date: November 14, 2001 By: /sl CHARLES R. BRUSCHI
Charles R. Bruschi
Vice President and
Corporate Controlle
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EXHIBIT 10.1
CONFORMED COPY
AMENDED AND RESTATED CREDIT AGREEMENT

AMENDED AND RESTATED CREDIT AGREEMENT dated as oé@ember 10, 2001 amending and restating the Chgd#tement dated
as of September 11, 2000 (as in effect prior thhsumendment and restatement, the "CREDIT AGREEMBEMiong MOODY'S
CORPORATION (the "COMPANY"), the Borrowing Subsidis party thereto (the "BORROWING SUBSIDIARIES"datmgether with the
Company, the "BORROWERS"), the LENDERS party the(éte "LENDERS"), THE CHASE MANHATTAN BANK, as Admistrative
Agent (the "ADMINISTRATIVE AGENT"), CITIBANK, N.A.,as Syndication Agent, and THE BANK OF NEW YORK,Racumentation
Agent.

WITNESSETH:

WHEREAS, the parties hereto desire to amend thdiCAgreement to (i) extend the Revolver Terminativate from the date that is 364
days after the effective date of the Credit Agreetnte the date that is 364 days after the Amendraéfiettive Date, (i) make any necessary
conforming changes with respect to the amendmeiriibl in clause (i) above and (jiii) amend the @aitments of each Lender, all as set
forth herein;

WHEREAS, the parties hereto wish to amend the €rgglieement as set forth herein and to restat€thdit Agreement in its entirety to
read as set forth in the Credit Agreement withatmeendments specified below;

NOW, THEREFORE, the parties hereto agree as folli

SECTION 1. Defined Terms; References. Unless otisergpecifically defined herein, each term use@iherhich is defined in the Credit
Agreement has the meaning assigned to such tetine i@redit Agreement. Each reference to "hered@réunder", "herein" and "hereby" ¢
each other similar reference and each referentteitbAgreement” and each other similar refererargained in the Credit Agreement shall,
after the Amendment Effective Date (as defined Wwgloefer to the Credit Agreement as amended astdted hereby.

SECTION 2. Definitions. The definition of "Revolv&ermination Date" in
Section 1.01 of the Credit Agreement is amendedadd in full as follows:

"Revolver Termination Date" means September 9, 2



SECTION 3. Reporting. (a) Sections 3.04(a) and{ehe Credit Agreement are amended by replacie eaference therein to (i) "1998" by
"1999", (ii) "1999" by "2000" and (iii) "2000" by2001".

(b) Section 3.04(b) of the Credit Agreement is thalen its entirety and the subsequent subsectiogléttered accordingly.

SECTION 4. Changes in Commitments. On the Amendraéettive Date (as defined in Section 7 belowg @ommitment of each Lender
shall be the amount set forth opposite the nansaic Lender on the signature pages hereof.

SECTION 5. Representations of Borrower. The Bormorgpresents and warrants that (i) the representgatind warranties of the Borrower
set forth in Article 3 of the Credit Agreement wbi¢ true on and as of the Amendment Effective Ratk(ii) no Default will have occurred
and be continuing on such date.

SECTION 6. Governing Law. This Amendment and Rest&nt shall be governed by and construed in acooedaith the laws of the State
of New York.

SECTION 7. Counterparts. This Amendment and Resité may be signed in any number of counterpaats) ef which shall be an origin
with the same effect as if the signatures theratbtereto were upon the same instrument.

SECTION 8. Effectiveness. This Amendment and Restant shall become effective on the date whendlh@ifing conditions are met (the
"Amendment Effective Date"):

(a) the Administrative Agent shall have receivaahireach of the Borrower and the Lenders a countengaeof signed by such party or
facsimile or other written confirmation (in formtsdactory to the Administrative Agent) that sudrty has signed a counterpart hereof;

(b) the Administrative Agent shall have receivedogmion of Simpson Thacher & Bartlett, counseltfoe Company, dated the Amendment
Effective Date (in form and substance reasonatlgfaatory to the Administrative Agent); and

(c) all fees and other amounts due and payable pniar to the Amendment Effective Date, including the extent invoiced, reimbursement
or payment of all reasonable out-of-pocket expensggired to be reimbursed or paid by the Compamgumder.
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment and Restatement to be duly exe@aged the date first above
written.

MOODY'S CORPORATION

By: /s/ Randol ph Roy

Title: Vice President and Treasurer

Commi t ment

$15, 000, 000 THE CHASE MANHATTAN BANK,
individually and as Adm nistrative Agent

By: /s/ Peter B. Thauer

Title: Vice President

$12,500,000 CITIBANK, N.A., individually and as Sjination Agent

By: /s/ Wlliam G Martens |11

Title: Managing Director
$12,500,000 THE BANK OF NEW YORK, individually ares Documentation Agent

By: /s/ Randol ph E.J.. Medrano

Title: Vice President
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$10, 000, 000

$10, 000, 000

$10, 000, 000

$10, 000, 000

BARCLAYS BANK PLC

By: /s/ Nicholas A Bell

Title: Director

FI RST UNI ON NATI ONAL BANK

By: /s/ C. Brand Hosford

Title: Vice President

SUNTRUST BANK

By: /s/ Todd Sheets

Title: Assistant Vice President

THE NORTHERN TRUST COMPANY

By: /s/ John A. Konstantos

Title: Vice President
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