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PART |
ITEM 1. BUSINESS
Background

As used in this report, except where the conteditates otherwise, the term “Company” or “Moodyrefers to Moody’s Corporation and its
wholly owned subsidiaries. The Company’s executiffices are located at 99 Church Street, New YbIK,10007 and its telephone number
is (212) 553-0300.

Prior to September 30, 2000, the Company operaaid of The Dun & Bradstreet Corporation (“Old B&. On September 8, 2000, the
Board of Directors of Old D&B approved a plan tparate into two publicly traded companies — the Gany and The New D&B
Corporation (“New D&B”). On September 30, 2000, @I&B distributed to its shareholders all of the stanhding shares of New D&B
common stock (the “2000 Distribution”). In connectiwith the Distribution, Old D&B changed its nateeMoody’s Corporation.

New D&B is the accounting successor to Old D&B, ethivas incorporated under the laws of the Staf@etdware on April 8, 1998. Ol
D&B began operating as an independent publicly-ae@poration on July 1, 1998 as a result of itseJ80, 1998 spin-off (the “1998
Distribution”) from the corporation now known as.HR Donnelley Corporation” and previously known“@ake Dun & Bradstreet
Corporation” (“Donnelley”). Old D&B became the acring successor to Donnelley at the time of th@81Bistribution.

Prior to the 1998 Distribution, Donnelley was tla@ent holding company for subsidiaries then engagéte businesses currently conducted
by New D&B, Moodys and Donnelley. Prior to November 1, 1996, it alss the parent holding company of subsidiarieslaoting busines
under the names Cognizant Corporation (“Cognizaamy ACNielsen Corporation (“ACNielsen”). On thattel Donnelley effected a spin-off
of the capital stock of Cognizant and ACNielseitdcstockholders (the “1996 Distribution”). Cognigaubsequently changed its name to
Nielsen Media Research, Inc. in connection witHL 98 spi-off of the capital stock of IMS Health Incorpordt€IMS Health”).

For purposes of governing certain ongoing relatigrs between the Company and New D&B after therbistion and to provide for an
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 yeEmant Services Agreement,
Data Services Agreement and Transition Servicegément.

Detailed descriptions of the 1996, 1998 and 20Gfributions are contained in the Company’s 2000ushiReport on Form 10-K, filed on
March 15, 2001.
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The Company

Moody'’s is a leading global credit rating, reseamcl risk analysis firm in terms of market positicgevenue, income and a number of other
relevant standards. Moody’s publishes credit opisjsesearch and ratings on fixed-income securitither credit obligations and issuers of
securities. Moody'’s credit ratings and researchp halestors analyze the credit risks associateld fiMed-income securities. Credit ratings i
research from reliable third parties also credfieiehcies in markets for fixedicome and other obligations, such as insurancalaridatives
by providing reliable, credible and independentasments of credit risk. Moody’s global and inciregly diverse services are designed to
increase market liquidity and efficiency and maguee transaction costs.

Founded in 1900, Moody’s employs approximately @,@6ople worldwide. Moody’s maintains offices indauntries and has expanded into
developing markets through joint ventures or affibn agreements with local rating agencies. Mosgybvides ratings and credit research on
governmental and commercial entities in approxityat80 countries. Moodyg customers include a wide range of corporate andrgmente
issuers of securities as well as investors, deprssitreditors, investment banks, commercial baakd,other financial intermediaries.

Moody'’s is not dependent on a single customerfemacustomers, such that a loss of any one wowle hamaterial adverse effect on its
business.

Moody'’s publishes rating opinions on a broad raoigeredit obligations. These include various cogterand governmental obligations,
structured finance securities and commercial pppegrams issued in domestic and international niarkdoody’s also assigns ratings to
issuers of securities, insurance company obligafibank loans, derivative products, bank depositisather bank debt, and managed funds.
At the end of 2001, Moody’s had provided creditmgs and analysis on more $30 trillion in debt, exirng approximately 85,000 securities,
with more than 4,300 corporate relationships, iditlg industrial corporations, financial institutiyrgovernmental entities and structured
finance issuers and over 72,000 public financegatilbns. Ratings are disseminated to the publmutin a variety of print and electronic
media, including the Internet and real-time systantely used by securities traders and investors.

Closely integrated with its ratings services, Moadyovides research services that are utilizethbijtutional investors and other credit
professionals. Clients of these services repre’@00 institutions and include over 20,000 useobaly. Moody’s offers more than 100
research products, covering areas such as invesgrae and speculative grade corporate bonddahking sector, municipal bonds, and
mortgage- and asset-backed securities, in croskeband domestic markets worldwide. While reseadelivered through a number of
channels, the majority of clients use Moody’s prefary Internet web site in order to have acceshg¢dCompany’s ratings and research
products in a real-time environment.

Moody’s Risk Management Services, Inc. (“Moody’'siRManagement Services” or “MRMS"), a wholly owrmdbsidiary of Moody'’s,
develops and distributes credit risk assessmetwand used by banks and other financial institigiontheir commercial lending, portfolio
management, and other activities. MRMS also pravidedeling tools, analytics, credit education makerseminars, computbased lendin
simulations and other products and services. Thdymts and services of MRMS have enabled it to ldeveontinuing relationships with its
clients. In January 2000, MRMS acquired a finanpralducts software company, which provides creaslit assessment software to financial
institutions. This acquisition has been fully imatgd into the MRMS business.

In February 2002, Moody’s reached a definitive agrent to acquire KMV, a market-based, quantitatheglit risk management tools
company, in an all cash transaction for $210 nillisloody’s expects the transaction to close byethty part of the second quarter of 2002
and initially to be funded by a combination of cashhand and its existing $160 million bank créidiés. The acquisition will expand the
customer base and product offerings of Moody'sitmesk assessment business.
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Prospects for Growth

Over the past decade, global public and privatedfincome markets have significantly increasedutstanding principal amount. Moody’s
believes that global debt capital markets will doum to increase in size and scope. In additiom s#curities being issued in the global fixed-
income markets are becoming more complex. Moodyfxeets that these trends will provide continuedyiberm demand for its high-quality,
independent credit opinions.

The size of the world capital markets is increasirgause, in general, the global political and endn climate has promoted economic
growth and more productive capital investment armdket structures. Despite the potential for unfatte cyclical conditions, Moody’s
believes that the outlook is favorable for the aured growth of world capital markets, particulafyEurope as a consequence of economic
and monetary union.

Technology, such as the Internet, makes informadlmout investment alternatives easily availableughout the world. This technology
facilitates issuers’ ability to place securitiedsde their national market and investors’ capatgitgbtain information about securities issued
outside their national markets. Issuers and investre also more readily able to obtain informatibout new financing techniques and new
types of securities that they may wish to purclassell, many of which may be unfamiliar to thenhisTavailability of information promotes
worldwide financial markets and a greater needfedible and globally comparable ratings. As alteatnumber of new capital markets h
emerged. In addition, more issuers and invest@aatessing traditional capital markets.

Another trend that is increasing the size of theldvoapital markets is the ongoing disintermediatid financial systems. Issuers are
increasingly financing in the global public capitadrkets, rather than through traditional finangiéérmediaries. Moreover, financial
intermediaries are selling assets in the globalipehpital markets, in addition to or instead efaining those assets. Structured finance
securities markets for many types of assets havelgiged in many countries and are contributindhse trends.

The complexity of capital market instruments iasowing. Consequently, assessing the creditafisiuch instruments becomes even more
of a challenge for financial intermediaries andeassanagers. In the credit markets, reliable tpmdy ratings represent an increasingly viz
alternative to traditional in-house research agwgraphic scope and complexity of financial meriggow.

Rating fees paid by issuers account for most of dftorevenue. Therefore, a substantial portion obllly’s revenues are dependent upor
volume and number of debt securities issued irgtbleal capital markets. Moody's is therefore aféecby the performance of, and the
prospects for, the major world economies and byiigoal and monetary policies pursued by their gorents. However, annual fee
arrangements with frequent debt issuers and arfieealfrom commercial paper and mediters note programs, bank and insurance com
financial strength ratings, mutual fund ratings attter areas are less dependent on, or indepeafjehé volume or number of debt securi
issued in the global capital markets.

Moody'’s operations are also subject to varioustigally related risks inherent in carrying on buess internationally. Such risks include
currency fluctuations and possible nationalizatexpropriation, exchange and price controls, chamgé¢he availability of data from public
sector sources, limits on providing informationass borders or other restrictive governmental astiManagement believes that the risks of
nationalization or expropriation are reduced beeatssbasic service is the creation and dissenainatf information, rather than the
production of products that require manufacturiaglities or the use of natural resources.

A key strategy for growth is to leverage our pasitas a leading brand in financial services to ibgveew businesses. At present, an
important brand extension activity is being pursbhgdoody’s Risk Management Services. By providiogls for risk assessment on small
and medium-sized companies, MRMS extends Moodtlsaaity as an
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evaluator of credit quality beyond our traditiosale in the bond markets and into the bank loarketal he planned acquisition of KMV,
described previously, will extend Moody’s produffiecings in credit risk assessment when completed.

Competition

Moody’s competes with other credit rating agencies aitld Wwvestment banks and brokerage firms that affedit opinions, research and r
analysis services. Institutional investors alsoehimvhouse credit research capabilities. Moody’stndirect competitor in the global credit
rating business is Standard & Poor’s Credit MaB@tvices (“S&P”), a division of The McGraw-Hill Cgranies, Inc. There are some rating
markets, based on industry, geography and/or im&nt type, in which Moodg’ has made investments and obtained market pasgigrerio
to S&P’s. In other markets the reverse is true.

Another rating agency competitor of Moodys Fitch, a wholly owned subsidiary of Fimalag Sitch includes the former businesses of [

& Phelps, Fitch IBCA and Thomson BankWatch, whiatrevrecently combined in merger transactions agdisitions. Although Moody’s
and S&P are each larger than Fitch, competitie@xfgected to increase from the combinations. Omaaye significant rating agencies also
may emerge in Europe over the next few years iparese to the growth in the European capital marketisdevelopment of the European
Monetary Union (“EMU”). In addition, local providgeiin non-U.S. jurisdictions or comparable competithat may emerge in the future may
receive support from local governments and othstitirtions.

Over the last decade, additional rating agencige baen established, primarily in emerging marketsas a result of local capital market
regulation. Regulators worldwide have recognized thedit ratings can further regulatory objectif@sthe development of public fixed-
income securities markets. The result of such eguy} activity has been the creation of a numbeariwharily national rating agencies in
various countries. Certain of these regulatoryregfonay have the unintended effect of producing teedible ratings over time. Attempts to
standardize ratings systems or criteria may madkatihg systems and agencies appear undifferedtiatbscuring variations in the quality of
the ratings providers. In addition, since Moody&diéves that some of its most significant challenged opportunities will arise outside the
United States, it will have to compete with ratagencies that may have a stronger local presenaéooger operating history in those
markets. These local providers or comparable catopethat may emerge in the future may receiveetfrom local governments and ot
institutions.

Regulators of financial institutions are attemptiagmprove their approach to supervision. They<hifting away from rule-based systems
that address only specific risk components and firestitution-specific protections towards other swysory methods. The regulators’
evolving approach includes their making qualitafjivdgments about the sophistication of each firenostitution’s risk management
processes and systems, in terms of both marketralit risk. Although such regulatory trends preésgportunities for the use of Moody's
ratings, they may also result in additional contjmtifor Moody’s or increased regulatory involverh@anMoody’s practices.

Credit rating agencies such as Moody’s also compéteother means of managing credit risk, suchradit insurance and credit derivatives.
Competitors that develop quantitative methodolofpesissessing credit risk also may pose a conngetiireat to Moody'’s.

Moody'’s Strategy
Moody'’s intends to focus on the following opportigs:

Expansion in Financial Centers. Moody’s servestitstomers through its global network of offices dodiness affiliations. Moody’s
currently maintains full-service rating and markgtoperations in global financial centers suchrasiurt, Hong Kong, London, Madrid,
Milan, New York, Paris, Singapore and Tokyo. Moadgkpects that its global network will positiotidtbenefit from the expansion in
worldwide capital markets and thereby increasemegeMoody’s also expects that the growth of itsigs and research activities as a
consequence of financial market integration undélBwill continue. Moody’s expects to continue itgpansion into developing markets
either directly or through joint ventures, inclugiits affiliations with Korea
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Investors Service, which became a consolidateddiabgin 2002 (see Note 5 to the consolidatedrfaial statements), ICRA Limited (India)
and Magister Bankwatch Calificadora de Riesgo, 8f&yéntina), or other means.

New Rating Products. Moo'’s is pursuing numerous initiatives that expandlitratings from public fixed income securities tkets to other
sectors with credit risk exposures. Moody’s hasmmitted effort to extend its credit opinion frarsghto the global bank counterparty
universe through emerging market ratings, includiagk financial strength ratings. Insurance finahsirength ratings in the property and
casualty, reinsurance, and life insurance marlegigesent additional growth opportunities. Moodyas lalso introduced issuer ratings for
corporations not active in the debt markets an@#nB Assessment Service for issuers interesteddiefinitive Moody'’s rating opinion about
hypothetical or potential financial developmentated to such issuer. As the loan and capital mamd@nverge, Moody's expects to continue
to expand its rating coverage of bank loans angeprdinance loans and securities. Moody’s has misoduced equity mutual fund indices
and style-based analytical tools for institutiomainagers to assist in evaluating fund portfoliorabgeristics and their performance. As part of
our effort to continue adding value in structuregdhifce, we are introducing new services to enatvestors to monitor the performance of
their investments. Moody’s introduced an enhanceditaring product for collateralized debt obligatsoin January 2002, and plans to
introduce additional enhancements in this and cdkset classes later in the year.

Internet-Enhanced Products and Services. Moodyegpsnding its use of the Internet and other edeatrmedia to enhance client service.
Moody’s web site provides clients with instant axo ratings data and credit analysis. Internigtaty also enables Moody’s to provide
services to more individuals within a client orgaation than paper-based products and to offer highleie services because customers dc
need to handle paper-based reports. Moody’s exflegtsiccess to these applications will increasaicise of Moody’s services. Moody’s
expects to continue to invest in electronic mediadpitalize on these and other opportunities.

Additional Opportunities in Securitization. The aglaging of financial assets has had a profoureteéin the fixed-income markets. New
patterns of securitization are expected to emergled next decade. Although the bulk of assetsrigezad in the past five years have been
consumer assets owned by banks, commercial assptineipally commercial mortgages, term receivalaed corporate loans — are now
increasingly being securitized. Securitization éaslved into a strategic corporate finance todhim United States and Europe and is evol
in Asia. Ongoing global development of non-traditibfinancial instruments, such as derivativejreiflow securities, hybrids, credit-linked
bonds and catastrophe bonds should continue toosugpmwth.

New Credit Risk Management Services. Mc’'s will continue to provide banks and other finaldnstitutions with credit risk management
services. Moody’s believes that there will be ims®d demand for such services because of recgrigais by international bank regulatory
authorities to recognize banks’ internal credik nsanagement systems for the purpose of determieigglatory capital. The Company
continues to make significant strides in broadetimggeographic scope of one of MRMS’ most impdrfanducts, country-specific models
that predict private company default probabilitiesEurope, models for Germany, Spain, and Frarer@wtroduced in 2001; product roll-
outs are planned for Japan and Mexico in 2002.pldened acquisition of KMV, described previouslyil further extend Moody’s product
offerings in credit risk management services whampeted.

Expansion of Credit Research Products and Investéwalytic Tools. Moody’s plans to continue to ergdts research and analytic products
by producing and acquiring additional products tigtointernal development and arrangements withrsthe

Regulation

Moody'’s is registered as an investment adviser utidelnvestment Advisers Act of 1940. Moody'’s lhaen designated as a Nationally
Recognized Statistical Rating Organization (“NRSIRBY the SEC. The SEC first applied the NRSRO degign in 1975 to agencies whose
credit ratings could be used to determine net abmuirements for broker-dealers. Congress (itatemortgage-related legislation), the
SEC (in its regulations under the Securities Awt, Exchange Act and the Investment Company AcBdD) and other governmental and
private bodies have used the ratings of NRSROs to
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distinguish between, among other things, “investngeade” and “non-investment grade” securities.

In December 1997, the SEC proposed regulationsatbald define the criteria for designation as an9®®. The proposal states that the SEC
would require rating agencies to have each ofdlieviing attributes before it will grant NRSRO stat

. national recognition, which means that the ratiggncy is recognized as an issuer of credibleerable ratings by the predominant
users of securities ratings in the United Ste

. adequate staffing, financial resources and omgdioinal structure to ensure that it can issueilskednd reliable ratings of the debt of
issuers, including the ability to operate indepenigeof economic pressures or control by compaitiestes and a sufficient number of
staff members qualified in terms of education axgkeience to evaluate an iss's credit thoroughly and complete

. systematic ratings procedures, designed to ensedibte and accurate rating
. ongoing contacts with the management of issuectyding access to senior level management of iss
. internal procedures to prevent misuse of-public information and compliance with such proaedy anc

. registration with the SEC as an investment aduiseler the Investment Advisers Act of 19
Moody’s does not believe that this proposal, if@ed, would have a material adverse effect ongeations or financial position.

Recently, there has been discussion in the U.&rdaty study of the regulation of credit rating agjes. For example, in March 2002 the £
stated that it intends to re-examine the role tiigeagencies in the U.S. securities markets aagttential need for greater regulation.

Moody'’s is also subject to regulation in certaimfd.S. jurisdictions in which it operates. In c@rtaountries, governments may provide
financial or other support to local-based ratingragies. In addition, governments may from timartwtestablish official rating agencies or
credit ratings criteria or procedures for evalugfimcal issuers.

The Basic Committee on Banking Supervision is priegea new capital adequacy framework to replaedfthmework adopted in 1998.
Under this framework as now proposed, ratings assigpy a credit rating agency would be an alteveavailable to certain banks to
determine the risk weights for many of their crediposures. The Basle Committee’s proposal wougtititionalize ratings of certain rating
agencies as an alternative in the credit measurgmnecesses of internationally active financiatitosions and subject rating agencies to a
broader range of oversight. Because the contethiegbroposal is not yet finalized, Moody’s cannigdict at this time the final form of any
such regulation. However, Moody’s does not belidaa this proposal, if adopted in its present fowould materially affect its financial
position, its results of operations or the mannewlfich it conducts its business.

Other legislation and regulation relating to crediing and research services has been consideradime to time by local, national and
multinational bodies and is likely to be consideirethe future. If enacted, any such legislatiod eggulation could significantly change the
competitive landscape in which Moody’s operatesndgement of Moody’s cannot predict whether thesengrother proposals will be
enacted or the ultimate impact on the competitivgitipn, financial position or results of operagasf Moody's.

Intellectual Property

Moody’s owns and controls a variety of trade se;rednfidential information, trademarks, trade ngnmeepyrights, patents and other
intellectual property rights that, in the aggregare of material importance to Moody’s businesan&gement of Moody's believes that each
of the “Moody’s” name and related names, markslagds are of material importance to Moody’s. Moadig licensed to use certain
technology and other intellectual property rightsmved and controlled by others, and, similarly, otmmpanies are licensed to use certain
technology and other intellectual property rights
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owned and controlled by Moody’s. Moody'’s considigssrademarks, service marks, databases, sofavat@ther intellectual property to be

proprietary, and Moody'’s relies on a combinatiorcopyright, trademark, trade secret, patent, neolasure and contract safeguards for
protection.

The names of Moody’s products and services refdodarein are trademarks, service marks or regdteademarks or service marks owned
by or licensed to Moody’s or one or more of itssdlaries.

Employees
As of December 31, 2001, the number of full-timeigglent employees of Moody’s was approximately00,7

EXECUTIVE OFFICERS OF THE REGISTRANT

Name, Age and Position Biographical Data
John Rutherfurd, Jr., 62 Mr. Rutherfurd has served as the Company’s Presateh Chief Executive
President and Chief Executive Officer Officer since October 1, 2000 and has been a meoftibe Board of

Directors since May 30, 2000. Mr. Rutherfurd serasdPresident of Moody’s
Investors Service, Inc. from January 1998 until &mber 2001. Prior thereto,
he was the Chief Administrative Officer from 199@&iuJanuary 1998.

Mr. Rutherfurd also served as Managing Directokobdy’s Holdings Inc.
from 1995 until 1996, and served as Presidenttefdictive Data Corporation
(“IDC”") a wholly owned subsidiary of Old D&B, frorh985 to 1989 and from
1990 until IDC was sold by Old D&B in September 29®1r. Rutherfurd is
also a director of the NASD and ICRA Limited, aditeating agency in Indi

Jeanne M. Dering, 46 Ms. Dering has served as the Company’s Senior Riesident and Chief

Senior Vice President and Chief Financial Officer  Financial Officer since October 1, 2000. Ms. Deijoiged Moody'’s Investors
Service, Inc., in 1997 as Managing Director, Firm@dficer, and became its
Chief Financial Officer in 1998. Prior thereto, gpent over 10 years at Old
D&B in a number of financial management positians|uding Director of
Budgets & Financial Analysis and Director of Fineh®lanning —
Acquisitions and New Business Developm
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Name, Age and Position

Biographical Data

John J. Goggins, 41
Senior Vice President and General Counsel

Raymond W. McDaniel, 44
Senior Vice President, Moody’s Corporation and
President, Moody’s Investors Service, Inc.

Douglas M. Woodham, 45
Senior Vice President, Strategy, Corporate
Development and Technology

Mr. Goggins has served as the Company’s Senior Riesident and General
Counsel since October 1, 2000. Mr. Goggins joinabtif/’s Investors
Service, Inc., in February 1999 as Vice Presidadtf&ssociate General
Counsel and became General Counsel in 2000. Peoetb, he served as
counsel at Dow Jones & Company from 1995 to 199%:rerhe was
responsible for securities, acquisitions and gdrmenrgorate matters. Prior to
Dow Jones, he was an associate at Cadwalader, Wi, & Taft from
1985 to 1995, where he specialized in mergers aqdisitions.

Mr. McDaniel has served as President of Mosdyvestors Service, Inc. sir
November 2001, and has been a Senior Vice Presiémé Company sinc
October 1, 2000. Mr. McDaniel also served as Sevimnaging Director,
Global Ratings and Research, of Moody's Invest@wiSe, Inc., from
November 2000 until November 2001. Prior theretohhd served ¢
Managing Director, International, since 1996 anmyag as Managing
Director, Europe, from 1993 until 1996. He alsovséras Associate Director
in Moody’s Structured Finance Group from 1989 ub8b3, and as Senior
Analyst in the Mortgage Securitization Group fro888 to 1989

Mr. Woodham has served as the Company's Senior Rfiesident, Strategy,
Corporate Development and Technology since Octa@@t. Prior to joining
Moody’s, he served as managing director for EFINANTGORKS from 2000
to October 2001. Mr. Woodham was a partner, merobtire Operating
Committee and east coast manager for the Busiredmdlogy Office at
McKinsey & Company from 1997 to 2000. He servedias president and
chief information officer for Enron from 1994 to9Band was a partner at
McKinsey & Company from 1985 to 1994. Mr. Woodham@sran economist
at the Federal Reserve Bank of New York from 1982385.
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ITEM 2. PROPERTIES

The executive offices of Moody’s are located at3furch Street, New York, New York, in a 297,000-&gufoot property owned by
Moody’s. Moody'’s operations are also conducted febother U.S. offices and 16 non-U.S. office looasi, all of which are leased. These
other properties are geographically distributethtet sales and operating requirements worldwides@&lproperties are generally considered
to be both suitable and adequate to meet currearabpg requirements, and virtually all space indaitilized.

ITEM 3. LEGAL PROCEEDINGS

Moody'’s is involved in legal proceedings, claimslditigation arising in the ordinary course of messs. In the opinion of management,
although the outcome of such matters cannot bdaqgieedwith certainty, the ultimate liability of Mdg’s in connection with such matters will
not have a material adverse effect on Moody'’s famarposition, results of operations or cash flolmsaddition, Moody'’s is involved in the
following legal proceedings.

Information Resources, Inc. (“IRI")

In addition to the matters referred to above, dp 28, 1996, IRI filed a complaint in the UnitedaBs District Court for the Southern District
of New York, naming as defendants R.H.Donnelleypg@oation (“Donnelley”), ACNielsen Company, (a subiary of ACNielsen
Corporation) and IMS International Inc. (a subsigiaf the company then known as Cognizant CorponatiAt the time of the filing of the
complaint, each of the other defendants was a @ialogiof Donnelley.

The complaint alleges various violations of Unigtdtes antitrust laws, including purported violafi@f Sections 1 and 2 of the Sherman Act.
The complaint also alleges a claim of tortiousrif@eence with a contract and a claim of tortiougiference with a prospective business
relationship. These claims relate to the acquisitip defendants of Survey Research Group Limit&RG"). IRI alleges SRG violated an
alleged agreement with IRI when it agreed to bauaied by the defendants and that the defendantz@®ISRG to breach that agreement.

IRI's complaint alleges damages in excess of $3Bi@om which amount IRI has asked to be trebledemantitrust laws. IRI also seeks
punitive damages in an unspecified amount.

On October 15, 1996, defendants moved for an afidemissing all claims in the complaint. On May 697, the United States District Court
for the Southern District of New York issued a démi dismissing IRI's claim of attempted monopdiiaa in the United States, with leave to
replead within 60 days. The Court denied defendamtsion with respect to the remaining claims ie tomplaint. On June 3, 1997,
defendants filed an answer denying the materiagjations in IRI's complaint, and ACNielsen filed@unterclaim alleging that IRI had made
false and misleading statements about its sereisgdssommercial activities. On July 7, 1997, IRédilan Amended and Restated Complaint
repleading its alleged claim of monopolizationhie United States and realleging its other clainysn&ice of motion dated August 18, 1997,
defendants moved for an order dismissing the antealdém. On December 1, 1997, the Court deniedrtbon. On December 22, 1999,
defendants filed a motion for partial summary juéginseeking to dismiss IRI's ndi-S. antitrust claims. On July 12, 2000, the Cguaintec
the motion dismissing claims of injury sufferedrfractivities in foreign markets where IRI operatesugh subsidiaries or companies owned
by joint ventures or “relationships” with local cpamies. Discovery in this case is ongoing.

In November 1996, Donnelley completed the 1996ribistion. On October 28, 1996, in connection wiik 11996 Distribution, Cognizant,
ACNielsen and Donnelley entered into the Indemaitd Joint Defense Agreement. See Note 14 (Contaigenin Part I, Item 8 of this
Form 10-K, for additional information with respéotthis agreement.

In June 1998, Donnelley completed the 1998 Distidlou In connection with the 1998 Distribution, @&B and Donnelley entered into an
agreement (the “1998 Distribution Agreement”) wisr©Ild D&B
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assumed all potential liabilities of Donnelley argsfrom the IRI action and agreed to indemnify Deltey in connection with such potential
liabilities.

During 1998, Cognizant separated into two new cangs IMS Health and Nielsen Media Research. IM8ltheand Nielsen Media Resea
are each jointly and severally liable for all Caganit liabilities under the Indemnity and Joint Defe Agreement.

In September 2000, Old D&B completed the 2000 [histion. In connection with the 2000 Distributiddew D&B and Moodys entered int
an agreement (the “2000 Distribution Agreement”evgdby New D&B undertook to be jointly and severdiiple with Moody’s for Old
D&B’ s obligations to Donnelley under the 1998 DistiitmutAgreement, including any liabilities relatingthe IRI action. However, under 1
2000 Distribution Agreement, as between themsebash of New D&B and Moody’s has agreed to be nesite for 50% of any payments
to be made in respect of the IRI action under #@81Distribution Agreement or otherwise, includemgy legal fees or expenses related
thereto.

Management is unable to predict at this time thalfoutcome of the IRI action or whether the reofuof such matters could materially
affect Moody'’s results of operations, cash flowdioancial position.

L’Association Francaise des Porteurs d’ Empruntsses

On June 20, 2001 a summons was served in an drboght by L’Association Francaise des PorteurSrdprunts Russes (“AFPER&pains
Moody’s France SA (a subsidiary of the Company) filed in the Court of First Instance of Paris, ikga. In this suit, AFPER, a group of
holders of bonds issued by the Russian governnmr@anttp the 1917 Bolshevik Revolution, makes clamgainst Moody’s France SA and
Standard & Poos SA for lack of diligence and prudence in theimgs 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. Allegingnfoand several liability, AFPER seeks damages pfapmately $2.43 billion plus legal
costs. Moody’s believes that the allegations lagal or factual merit and intends to vigorouslyteshthe action.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

During the fourth quarter of the fiscal year coveby this report on Form 10-K, no matter was sutadito a vote of Security Holders.
PART II

ITEM5. MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELAT ED SHAREHOLDER MATTERS

Information in response to this Item is set fonttder the captions “Common Stock Information” andviBends” in Part 11, Item 7 of this
Form 10-K.
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ITEM 6. SELECTED FINANCIAL DATA

The Company’s selected consolidated financial datald be read in conjunction with “ltem 7. Managet’s Discussion and Analysis of
Financial Condition and Results of Operations,” #r@lMoody’s Corporation consolidated financiatetaents and notes thereto. Certain of
the selected financial data is derived from theuditad consolidated financial statements of Moodlighe opinion of management, these
financial statements include all necessary adjustsnfer a fair presentation of such data in conformwith generally accepted accounting
principles. The Company’s consolidated financiatetnents are presented as if the Company wereasaseentity for all periods presented.
The financial data included herein may not necdgsaflect the results of operations and finangakition of Moody’s in the future or what
they would have been had it been a separate entity.

Through September 30, 2000, Moody'’s expenses irdadlocations of costs from Old D&B for employesnbfits, centralized services and
other corporate overhead. Expenses related to Hegges were allocated to Moody’s based on atilin of specific services or, where such
an estimate could not be determined, based on Mewoeyenue in proportion to Old D&B’s total revend#dthough Moody’s management
believes these allocations are reasonable, suntatdld costs are not necessarily indicative o&ttieal costs that would have been incurred if
Moody’s had performed or obtained these servicesseparate entity. The allocations included ireesps in the consolidated statements of
operations were $13.3 million, $17.2 million, $16xlion and $15.8 million in 2000, 1999, 1998 at@b7, respectively. There were no such
allocations in 2001.

Year Ended December 3

amounts in millions, except per share data 2001 2000 1999 1998 1997

Results of operationg?)

Revenue $796.7  $602.2  $564.z $513.¢  $457.¢
Expense$?) 398.: 313.¢ 293.¢ 288. 267.4
Operating incom: 398.t 288.t 270.¢ 225.F 190.(
Nonr-operating (expense) income, 8t (16.€) (4.5) 8.5 12.4 0.2
Income before provision for income ta 381.¢ 284.( 278.¢ 237.¢ 190.2
Provision for income taxe 169.7 125.t 123.c 95.¢ 64.C
Income before cumulative effect of accounting che 212.2 158.t 155.¢ 142.( 126.2
Cumulative effect of accounting change, net of inedax benefit? — — — — (20.9)
Net income $212.2  $158.  $155.€  $142.C  $105.¢
| | | | |
Dividends declared per share $0.18C $0.04¢ $ — $ — & —
| | | | |

Earnings per share
Basic $13 $09 $09€ $08 $0.62
Diluted $132 $097 $09 ¢$08: $0.61
| | | | |

Weighted average shares outstandin

Basic 157.¢ 161.7 162.c 169.t 170.¢
Diluted 160.z 163.( 164.: 171.7 172.¢
— — — — —

As of December 31,

2001 2000 1999 1998 1997
(Unaudited)
Balance sheet dat:
Total asset $ 505.¢ $ 398.2 $ 274.¢ $296.2 $ 266.5
Long-term debi 300.( 300.( — — —
Shareholder equity $(304.)) $(282.5) $(223.7) $(192.¢) $(152.9)



(€Y

@
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The results of operations above include the ¥alg amounts related to the Financial Informati@m&es (“FIS”) business that was
sold in July 1998: revenue of $18.4 million and 34hillion in 1998 and 1997, respectively, and apieg income of $4.2 million and
$5.8 million in 1998 and 1997, respectively. In&éddn non-operating (expense) income, net areg¢eins on the sale of FIS of
$9.2 million in 1999 and $12.6 million in 19¢

Expenses in 2001 included unusual expenses obeippately $5.0 million for severance, legal fees ather costs related to a
settlement with the Department of Justice in AR601; $6.0 million related to charitable contrilomis and initial funding for the newly
formed Mood’s Foundation; and $3.4 million for the w-down of investments in Argentine rating agenc

Non-operating (expense) income, net in 2001 and 2600ded $22.9 million and $5.8 million, respectiyedf interest expense which
principally related to the $300 million of notesypale outstanding at December 31, 2001 and 2008s& hmounts were partially offset
by interest income on invested cash of $6.5 millio2001 and $2.2 million in 2000. Interest expeasd income was immaterial in
1999, 1998 and 199

Represents the impact of a change in revenugnéamn policies whereby the Company began recdggizertain revenues over the
service period, instead of as previously recogniaéthe time of billing
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis of financial conditol results of operations should be read in catijom with the Moody’s Corporation
consolidated financial statements and notes thémetoded elsewhere in this Form 10-K.

The Company

Except where otherwise indicated, the terms “Mostgr “the Company” refer to Moody’s Corporationdaits wholly owned subsidiaries.
Moody'’s is a leading global credit rating, reseamcld risk analysis firm in terms of market positicgevenue, income and a number of other
relevant standards. The Company publishes ratingays on a broad range of credit obligations. Ehieslude various corporate and
governmental obligations, structured finance séiesrand commercial paper programs, issued in dibecreasd international markets. Moodgy’
also assigns ratings to issuers of securitiesrémae company obligations, bank loans, derivatieglpcts, bank deposits and other bank debt
and managed funds.

Closely integrated with its ratings services, Mosdyovides research services that are utilizethbgtutional investors and other credit
professionals. Moody’s publishes more than 100amteproducts covering areas such as investmedé gnad speculative grade corporate
bonds, the banking sector, municipal bonds andgagsg- and asset-backed securities, in cross-bamdkedomestic markets worldwide.

Moody’s Risk Management Services, Inc., a whollyned subsidiary of Moody’s (“Moody’s Risk Managem&atrvices” or “MRMS”),
develops and distributes credit risk assessmetwand used by banks and other financial institigiontheir portfolio management,
commercial lending and other activities. Moody'siRManagement Services also provides credit moglétials, analytics, credit education
materials, seminars, computer-based lending siiakfand other products and services that havdeshihio develop continuing
relationships with its clients. In January 2000, M®& acquired a financial software products compéay provided credit risk assessment
software to financial institutions. In February 20€he Company announced that it reached a defnétgreement to acquire KMV, a market-
based, quantitative credit risk management toatspamy, in an all cash transaction for $210 millistoody’s expects the transaction to close
by the early part of the second quarter of 2002iaitidlly to be funded by a combination of cashr@and and its existing bank credit lines.
The acquisition will expand the customer base anduyxt offerings of Moody’s credit risk assessnamniness.

Factors Affecting Comparability

On September 30, 2000 (the “Distribution Date”)eThun & Bradstreet Corporation (“Old D&B”) separmiato two independent, publicly
traded companies—Moody’s Corporation and The NewBO&orporation (“New D&B”). The separation was acgdished through a tax-free
distribution to the shareholders of Old D&B of aflthe shares of common stock of a newly formedllyrowned subsidiary, New D&B,
which comprised the business of Old D&B'’s Dun & 8saeet operating company (“the D&B Business”). Témaining business of Old
D&B consisted solely of the business of providiagimgs and related research and risk managemertae(“the Moody’s Business”) and
was renamed “Moody’s Corporation.” Old D&B’s commstiock became Moody’s common stock, and sharesrofron stock of Old D&B
represent a continuing interest in the Moody’s Bass. The financial statements of Moody’s have bestated to reflect the recapitalization
described above. The method by which Old D&B distied its shares is herein after referred to as Ciistribution.”

In general, pursuant to the terms of the Distrifnuthgreement entered into at the Distribution Dateassets and liabilities of the D&B
Business were allocated to New D&B and all assedsliabilities of the Moody’s Business were alle@hto Moodys. The net indebtedness
Old D&B at the Distribution Date was allocated elfpubetween the parties, before giving effect taaie adjustments.

The consolidated financial statements of Moody’spoeation reflect the financial position, resulfsoperations and cash flows of Moodyas
if it were a separate entity for all periods presdnThe financial statements include allocatioinseotain Old D&B corporate headquarters
assets and liabilities that were transferred fraich [@&B at the Distribution Date, as well as alldoats of certain expenses for employee
benefits, centralized services and corporate owertteat were provided by Old D&B prior to the Dilstition Date (see Note 1 to the
Company’s consolidated financial statements, Dp8ori of Business and Basis of Presentation, fditaxhal information). The expense
allocations were based on utilization of speciéicvices or, where such an estimate could not bermiéted, based on Moody’s revenue in
proportion to Old D&B'’s total revenue. Managemeaeliéves these allocations are reasonable. Howthegosts of these services and
benefits charged to Moody’s are not necessarilicattve of the costs that would have been incuifrétbody’s had performed or obtained
these services as a separate entity.

Critical Accounting Policies and Estimates

Moody’s discussion and analysis of its financiatdition and results of operations are based upeiCttmpany’s consolidated financial
statements, which have been prepared in accordegititaccounting principles generally accepted m thmited States. The preparation of
these financial statements requires Moody’s to negtienates and judgments that affect reported
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amounts of assets, liabilities, revenues and exgsrad related disclosures of contingent assedttiabilities. Moody’s bases its estimates on
historical experience and on other assumptionsatteabelieved to be reasonable under the circummssa®n an ongoing basis, Moody’s
evaluates its estimates, including those relategdwenue recognition, accounts receivable allowsneferred tax assets and undistributed
earnings of non-U.S. subsidiaries, contingenciakjation of investments in affiliates, long-liveddaintangible assets and goodwill, and stock
options. In addition, during 2001, Moodyrecorded estimated insurance recoveries relatdgttimpact of the September 11th tragedy. A
results may differ from these estimates under diffeassumptions or conditions. Below are desonigtiof some of the judgments that
Moody’s makes in applying its accounting policinghese areas.

Revenue Recognitio

In recognizing revenue related to ratings, Moodyses judgments to match billed revenue with sesviede provided in the future. These
judgments are generally not dependent on the owarfrfuture uncertainties, but rather relate tocdting revenue across accounting peri
Such areas are discussed below.

. Moody’s monitors its ratings on issuers and tioeiistanding securities. In cases where the Comgaey not charge ongoing annual
fees or other monitoring fees for a particular éssthe Company defers portions of rating feeshthbe attributed to future monitorir
activities and recognizes such fees over the ewimaonitoring periods. Deferred revenue at Decer@bhe2001 included
approximately $15 million related to estimated defd monitoring fees

. Under the Company’s frequent issuer program (“FéPrangements, ratings customers pay a fixed alrfee regardless of issuance
activity, with reduced transaction fees as seagitire issued and rated and an overall cap on ldnilings. Moody’s amortizes the
fixed annual fees on a straight-line basis overcthr@ract period, which is generally one year. Astomers reach their annual billing
caps, transaction fees are deferred and proratedtio® contract period to match revenue with fuseeices for which no further
billings will be made. Deferred revenue at Decen81er2001 included approximately $2 million relatedieferred FIP transaction fe

In addition, Moody'’s estimates revenue for ratinfsommercial paper for which, in addition to agiikannual fee, issuers are billed quarterly
based on amounts outstanding. Related revenuernsesiteach quarter based on estimated amountsuaditsg, and is billed in the following
quarter when actual data is available. At Decer8tie2001, accounts receivable included approxim&&8 million of accrued commercial
paper revenue. Historically, the Company has ndtrhaterial differences between the estimated revamd the actual billings.

Accounts Receivable Allowanct

Moody'’s records as reductions of revenue provisfongstimated future adjustments to customemg8i based on historical experience and
current conditions. Such provisions are reflecteddditions to the accounts receivable allowandet@taled approximately $29 million or
3.6% of revenue in 2001. Adjustments to and wrfte-of receivables are charged against the allowalimody’s evaluates its estimates on a
regular basis and makes adjustments to provisi@s end the accounts receivable allowance as aesidppropriate.

Deferred Tax Assets and Undistributed Earnings obh-U.S. Subsidiaries

In assessing the need for deferred tax asset i@uaitowances, Moody’s considers future taxab®mme and ongoing prudent and feasible
tax planning strategies. Based on these assesstdy’s has determined that it expects to be &bhealize in the future its deferred tax
assets, which totaled $32.6 million at December2BD1. However, if Moody’s profitability or otheircumstances were to change adversely,
the Company could determine that it would not ble &irealize all or part of its deferred tax assetthe future. In such case, a valuation
allowance would be established and an increadeeitaix provision would result in the period suctedmination was made.

In addition, the Company has approximately $26iamlbf undistributed earnings of non-U.S. subsid&for which no deferred taxes have
been provided. It is currently management’s intergermanently re-invest those earnings in its igidoses. If management’s approach to re-
investing those earnings changed or such earniegs #listributed to the U.S., incremental expensappfoximately $1 million for U.S.
federal and foreign income taxes would be incurred.

Contingencies

Accounting for contingencies, including those matigescribed in the “Contingencies” section of thenagement’s discussion and analysis,
requires the use of judgment and estimates in sisgetheir magnitude and likely outcome. In mangesa the outcomes of such matters will
be determined by third parties, including governtakor judicial bodies. The provisions made in t@solidated financial statements, as

as the related disclosures, represent managenibast®stimates of the current status of such nsadtea their potential outcome based on a
review of the facts and in consultation with ou¢sidgal counsel. Since the potential exposure amyrothese matters is material, resolution
of these matters in amounts that are different frdmat has been accrued in the consolidated finbsizilements could have a material impact
on Moody's reported results and financial positi
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Investments in Affiliates, Lon-Lived and Intangible Assets and Goodwiill

Moody’s assesses the impairment of its investmieragfiliates, identifiable intangible and long-¢d assets and goodwill whenever events or
changes in circumstances indicate that the carnya@hge may not be recoverable. This evaluationirequhe use of judgment as to the effects
of external factors and market conditions on then@any’s conduct of its operations, and it requihesuse of estimates in projecting future
operating results. Based on such assessment, fautth quarter of 2001, the Company recorded agxeharge of $3.4 million to write off
portion of its equity investment in two Argentireting agencies. If actual external conditions durfe operating results differ from the
Company'’s judgments, impairment charges may bessacg to reduce the carrying value of the Compaimysstments in affiliates, long-
lived and intangible assets and goodwill.

Stock Options

In accordance with Statement of Financial Accoun@tandards No. 123, the Company has elected mettgnize in its consolidated
financial statements compensation expense relategtions granted, and instead has disclosed thtdepro forma net income and earnings
per share effects in the notes to the financiaéstants. The stock option values that underly thelasures are based on assumptions and
estimates that the Company believes are reasorddeever, circumstances existing when options geeaised could cause the actual cos
the options to differ from these estimates.

In addition to the stock options outstanding até&meber 31, 2001, as disclosed in Note 8, Stock @gtitw the Company’s consolidated
financial statements, Moody'’s granted approxima88/million options in February 2002. Using whag ICompany believes are reasonable
assumptions and the Black-Scholes option pricingehdhe estimated value of this grant was $36ionij/lapproximately 10% of Moody’s
2001 pre-tax income. The Company has a policy mlinrehasing its shares to offset the dilutive impadtstock option exercises, which will
be an important use of its cash flow over time.iBy2001, approximately $24 million was spent oatstepurchases (after option proceeds
and related tax benefits), which was approxima®étyof the Company’s after-tax cash flow before ditvids and share repurchases.

Insurance Recovery Estimate

As a result of the September 11th tragedy, Moods displaced from its New York City headquartariding for approximately two
months. The Company quickly restored operationscamdlucted its business from various temporargeffdcations during its displacement.
Incremental costs of approximately $6.5 million evercurred during this period, principally relatedrestoration of the building, use of
temporary office facilities and restoration of i@ systems. Moody’s has filed for recovery ofsbeosts under its all-risk property and
business interruption insurance policy. The Compaglieves that a substantial portion of the cosisbe recovered and has reflected an
appropriate receivable on its December 31, 2004dnal sheet; if such recovery were less than aatwi) a charge to earnings would be n
for the unrecovered amounts.

Operating Segments

Moody’s operates primarily in one reportable busgneegment: ratings, which accounts for approxim&@% of the Company’s total
revenue. The ratings segment is composed of féimgsagroups: corporate finance, structured finafinancial institutions and sovereign

risk, and public finance. Given the dominance efihtings segment to Moodybverall results, the Company does not separatefsure an
report operating income for the ratings businesdh&, revenue is the predominant measure utibgesknior management for assessing
performance and for the allocation of resourced,@erating income is evaluated for Moody’s as alehMoody’s also reports revenue
separately for two geographic areas: U.S. andriatemnal. Revenue included in “Other” consistsasfaarch revenue, generated from the sale
of investor-oriented credit research, and risk ngangent services revenue, generated from the saledi risk assessment software and
related products and services.

Results of Operations
Year Ended December 31, 2001 Compared with Yeardehbecember 31, 2000

Moody’s revenue was $796.7 million in 2001, an @age of $194.4 million or 32.3% from $602.3 millior2000. The increase reflected
strong growth in ratings revenue across all ratomgsips. Other revenue reflected double-digit ghointboth Moody’s Risk Management
Services and research revenue.

Moody’s ratings revenue was $694.4 million in 2084 increase of 33.6% from $519.6 million in 208€ong double-digit growth in global
structured finance, European and U.S. corporatatia and public finance drove much of the increase.

Structured finance ratings revenue of $273.8 mliim2001 grew 37.4% over 2000 revenue of $199Ikomi The increase was due to strong
growth in the U.S. across several market sectatading credit derivatives, asset-backed securéiesboth commercial and residential
mortgage-backed securities. European structuredidm was very strong due primarily to asset-baskedrities, commercial mortgage-
backed securities and credit derivativ



Revenue from corporate finance ratings was $22%libmin 2001 compared with $162.7 million in 2004h increase of 38.7%. Lower
interest rates in the U.S. resulted in strong issea@rowth in both investment grade and high yvieldds. The strong revenue growth also
reflected the success of Moody’s Rating Assessi@entice, which was introduced in the second ha#Qff0. In addition, new monitoring
fees for infrequent issuers were
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initiated in 2001, which produced approximatelyrflion of revenue growth over 2000.

Revenue from financial institution and sovereigik iatings was $130.7 million in 2001, an increafs&7.1% over $111.6 million in 2000.
Lower interest rates in the U.S. drove increasgdstment grade issuance for banks and other fiabinsititutions. In addition, revenue in
Europe grew at a double-digit pace due to lowerdwaing costs.

Public finance ratings revenue grew 39.3% to $&4ilkon in 2001, up from $46.1 million in 2000. Thwas primarily due to a 43% increase
in the dollar volume of U.S. municipal bonds issire@001 compared to 2000. Refinancing activity wagecially strong due to the favorable
interest rate environment, and represented 31%talfissuance dollar volume in 2001 versus 17%0002

Other revenue increased $19.6 million, or 23.794102.3 million in 2001. Moody’s Risk Management\8ees revenue grew 33.9% to
$30.8 million, driven by continued strong salest®fredit risk assessment software and subscniptioducts. Research revenue increased
19.8%, to $71.5 million, reflecting continued imational expansion, new product introductions amavth in demand for products delivered
via the Internet.

Revenue in the United States was $560.7 milliop0@1, an increase of 30.7% over $428.9 millionGA@ This increase reflected strong
growth in ratings revenue, principally due to higlssuance volumes in most market sectors, inctutirestment grade and high yield
corporate bonds, municipal bonds, asset-backediseswand mortgage-backed securities. The numbievestment grade corporate issues
was up more than 48% over 2000 and public finasseance dollar volume grew by 43%. In U.S. strigetdinance, asset-backed issuance
volume was up 29%, residential mortgage volume 1&%6 and commercial mortgage volume was up 50%.

Moody’s international revenue was $236.0 millior2D01 compared to $173.4 million in 2000, an insesaf 36.1%. European structured
finance revenue almost doubled for the year. latiional corporate finance revenue grew more th&h 20d financial institutions revenue
showed solid double-digit growth. Internationaleaue at Moody’s Risk Management Services rose 4aiddmon-U.S. research revenue
grew 23.7%.

2001 operating expenses of $239.6 million grew Z6from $189.6 million in 2000. The increase reféethigher compensation and related
expenses due to an increase in the number of asabgsticularly in Europe and in worldwide struetd finance, as well as higher incentive
compensation costs due to the Company'’s very st200d results. Also included in operating expenas w$3.4 million charge to write
down investments in Argentine rating agencies,tdube recent currency devaluation and the unsedd@omic and political situation.
Selling, general and administrative expenses ol §l#illion in 2001 were up 31.6% compared to $&0illion in 2000. This increase
principally reflected higher incentive compensatimsts due to the Company’s very strong 2001 resufiusual costs of approximately
$5.0 million for severance, legal fees and othatseelated to the Company’s legal settlement thighDepartment of Justice in April 2001
and $6.0 million related to charitable contribusand initial funding for the newly formed Moody¥sundation. Depreciation and
amortization expense increased from $16.6 millil&G00 to $17.0 million in 2001.

Moody’s operating income of $398.5 million in 20@4s up 38.1% from $288.5 million in 2000. Due te tmexpected strength in revenue
throughout the year, the Company’s 2001 operatiaggin was 50%, up from 48% a year earlier and aloowdong-term target of 48%.

Nor-operating expense increased to $16.6 million i@12@om $4.5 million in 2000. This was principatlye result of a full year of interest
expense related to the Company’s private debt plaoethat was completed in the fourth quarter &R ®@ffset in part by interest income on
invested cash.

Moody'’s effective tax rate was 44.4% for 2001 compao 44.2% for 2000.

Reported net income was $212.2 million in 2001 caragd to $158.5 million in 2000, an increase of 3@.8asic earnings per share were
$1.35 in 2001 and $0.98 in 2000, an increase @&%7Diluted earnings per share were $1.32 in 20@{1$0.97 in 2000, an increase of 36.
On a pro forma basis, including interest expenstherprivate placement debt (and excluding anyésteincome) for both periods, diluted
earnings per share would have been $1.30 for 266tared with $0.91 for 2000, a gain of 42.9%.

Year Ended December 31, 2000 Compared with YeardehDecember 31, 1999

Moody’s revenue was $602.3 million in 2000, an incre&$38.1 million or 6.8% from $564.2 million in 199%he increase reflected mod
growth in ratings revenue, with strong gains inbgliostructured finance ratings, partially offsettbg impact of declines in several sectors of
the U.S. market. Other revenue reflected strongvtirin Moody’s Risk Management Services, primaréiated to the acquisition of a
financial software products company in January 2008lso reflected double-digit growth in researetienue, driven by international
expansion, new product introductions and growttidmand for products delivered via the Internet.

Moody’s ratings revenue was $519.6 million in 2080 ,increase of 3.5% from $502.2 million in 199808g growth in global structured
finance and international corporate finance wa$iglbr offset by the effects of a decline in seties issuance in the U.S. capital mark



Structured finance ratings revenue of $199.2 mmiliim 2000 grew 15.5% over 1999 revenue of $172Iomi The increase in
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2000 revenue was principally the result of strormgh in the asset-backed and derivatives marketise U.S., Europe and Japan. Moody’s
revenue from ratings of U.S. credit derivativesighy 12% in 2000, as the number of collateralizedtabligations that Moody'’s rated
increased by 14%.

Revenue from corporate ratings was $162.7 millio2000 compared with $165.5 million in 1999, a dexbf 1.7%. Revenue from high yit
ratings declined in 2000, as the number of issuesg the year was 55% lower than in 1999. Thisaoipvas substantially offset by revenue
from new European issuers and double-digit growthank loan ratings revenue.

Revenue from financial institution and sovereigik riatings was $111.6 million in 2000, an increafsé.5% over $104.8 million in 1999.
Growth in 2000 reflected 21% volume growth in intional bond and mediubterm note issuance, somewhat offset by the negatfeets o
a decline in U.S. debt issuance and U.S. industmgalidation in this sector.

Public finance ratings revenue declined 22.5% ®.B4nillion in 2000, from $59.5 million in 1999. €hdecrease was principally the result of
a 16% decline in the number of U.S. municipal basdeed in 2000 compared to 1999.

Other revenue increased 33.4% to $82.7 million0@Q reflecting double-digit growth in researcheeve due to strong demand for products
delivered via the Internet and increased intermatisales. In addition, Moody’s Risk Managemenwvies revenue more than doubled
compared to 1999, primarily due to the acquisitiba financial software products company in Jan2&g0.

Revenue in the United States was $428.9 millio0@0, an increase of 1.3% over $423.4 million iB9.Ratings revenue declined 1%
compared to the prior year, as the effects of lagsrance levels in the core corporate and puiplante sectors were substantially offset by
strong growth in asset-backed finance, credit é¢irres and bank loan ratings. Double-digit reveguoavth was achieved in Moody's Risk
Management Services and research revenue.

Moody’s international revenue was $173.4 millior2D00 versus $140.8 million in 1999, an increas2302%. This performance was
principally driven by strong growth in ratings oférnational structured finance securities, paldidy in Europe and Japan, and an increased
number of European corporate issuers. Strong graxathachieved in international research reventlectang new products and geographic
expansion, and in Moody’s Risk Management Servieesnue.

2000 operating expenses of $189.6 million grew 3f&%¥n $183.6 million in 1999. The increase reflechégher compensation and related
expenses due to an increase in the number of asgbgsticularly in Europe and in worldwide struett finance. This growth was partially
offset by cost containment efforts in light of lsawvenue growth in the U.S. and lower production @glivery costs due to conversion of
research products to Internet delivery. Sellingiegal and administrative expenses of $107.6 milin2000 were up 10.7% compared to
$97.2 million in 1999. This increase was principalle to higher compensation and related costsgpat international business expansion,
increased corporate overhead costs resulting freeonrbing a separate public company and higher sall#ed costs in the risk management
services business. Depreciation and amortizatiperse increased from $13.0 million in 1999 to $16ilion in 2000, principally reflecting
amortization of goodwill and intangible assets texdato the previously mentioned acquisition.

Moody's operating income of $288.5 million in 20@@s up 6.7% from $270.4 million in 1999. Non-opergiexpense of $4.5 million in
2000 principally reflected interest expense relateoody’s private debt placement that was congulén the fourth quarter, offset in part by
interest income on invested cash. Non-operatingnrecof $8.5 million in 1999 principally reflecteds8.2 million gain related to the 1998
sale of the Company’s Financial Information Sersibasiness (“FIS”).

Moody'’s effective tax rate was 44.2% for both 2@0@ 1999.

Reported net income was $158.5 million in 2000 carag with $155.6 million in 1999, an increase @P4. Basic and diluted earnings per
share for 2000 were $0.98 and $0.97, respecticelypared to $0.96 and $0.95, respectively, in 1838luding the 1999 gain related to the
sale of FIS, and including interest expense orpthate placement debt (but excluding any inteiresdme) for both periods, diluted earnings
per share would have been $0.91 in 2000 comparéd$®i84 in 1999, an increase of 8.3%.

Year Ended December 31, 1999 Compared with YeardehDecember 31, 1998

Moody'’s revenue was $564.2 million in 1999, an @age of 9.8% from $513.9 million in 1998. Reveru&998 included $18.4 million
related to FIS, which was sold in July 1998. Exoigd-1S, Moody’s 1999 revenue grew 13.9% from $838illion in 1998. The strong
revenue performance reflected double-digit growthatings revenue, fueled by continued expansidiunbpean capital markets and growth
in several sectors of the U.S. market. Moody’s 183@nue also reflected double-digit growth in eesk revenue, driven by international
expansion and new product introductions.

Moody’s ratings revenue was $502.2 million in 1999, anease of 13.7% from $441.5 million in 1998. Thiswgth was principally driven k
ratings of corporate bonds, structured finance petsland commercial paper. International ratingemee growth was especially strong, as
the introduction of the Euro and a significant gase in merger-related financing drove signifigaotvth in European capital markets. These
revenue gains were partially offset by the effeétgolume declines in the U.S. high yield and mipat markets, compared to stro



performance in these markets in 1998.
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Structured finance ratings revenue of $172.4 mmiliio 1999 grew 20.6% over 1998 revenue of $143|0omi The increase in 1999 revenue
was principally the result of strong growth in #eset-backed and derivatives markets in the UuBgde and Japan. Moody’s revenue from
ratings of U.S. credit derivatives grew by morentd@% in 1999, as issuance volumes surged to réeoets.

Revenue from corporate ratings was $165.5 milliof999 compared with $143.6 million in 1998, arréase of 15.3%. The revenue growth
was principally driven by strong international iasae volumes. U.S. bank loan ratings activity eglgasignificantly in 1999 as Moody’s
rated more than $300 billion of new loans, an iaseeof 50% over 1998. Revenue from high yield gatideclined in 1999, as issuance dollar
volume during the year was approximately 32% lotlian 1998'’s record level.

Revenue from financial institution and sovereigkriatings was $104.8 million in 1999, an increafs&6.3% over $90.1 million in 1998. T/
increase principally reflected higher debt issuanand expanded coverage of the global bankintpsec

Public finance ratings revenue declined 8.2% ta.%$58llion in 1999 from $64.8 million in 1998. Thiecrease was principally the result of
lower municipal debt issuance in 1999 following 8%9near-record level.

Revenue in the United States was $423.4 millioh989, an increase of 2.5% over $413.0 million iB&%Excluding the 1998 revenue of F
United States revenue increased 7.1% in 1999, $885.3 million in 1998. This increase was prindip#he result of gains in structured
finance, commercial paper and bank loan ratinggigtlst offset by the effects of volume declinestie high yield and municipal markets.

Moody'’s international revenue was $140.8 million in 1988sus $100.9 million in 1998, an increase of 39.6%¢luding the 1998 revenue
FIS, international revenue increased 40.5% in ¥8®8& $100.2 million in 1998. This performance wamgipally driven by growth in
European capital markets, where the introductiothefEuro and a significant increase in mergertedlfinancing drove strong debt issuance.
Strong growth was also achieved in ratings of imd&onal asset-backed securities, particularlyunolge and Japan.

1999 operating expenses of $183.6 million grew $6ilBon, or 3.6%, from $177.3 million in 1998. Hucdling 1998 operating expense of
$8.5 million related to FIS, 1999 operating expensecased by $14.8 million, or 8.8%. The increasecipally reflected higher
compensation and related expenses due to an iedrettsee number of analysts, particularly in Eurape the structured finance business.
Selling, general and administrative expenses ofZ8ullion in 1999 were up $1.5 million compared®®5.7 million in 1998. Excluding

$4.6 million of 1998 selling, general and admiratitre expenses related to FIS, 1999 expense gre®6.lymillion, or 6.7%. This increase
was principally due to higher compensation andeelaosts. Depreciation and amortization expense$48.0 million in 1999, a decrease of
$2.4 million from 1998. Excluding FIS depreciatiand amortization expense of $1.1 million in 199& 1999 expense declined by

$1.3 million. This reflected lower levels of capis@ending in 1998 and 1999 versus prior yearglypas a result of declining technology
costs.

Moody’s operating income of $270.4 million in 1988s up 19.9% from $225.5 million in 1998. Excludit@P8 operating income related to
FIS of $4.2 million, 1999 operating income grew2?2.from $221.3 million in 1998.

Non-operating income, net, was $8.5 million in 1999 2.4 million in 1998. Non-operating income irdidal pre-tax gains related to the
sale of FIS of $9.2 million in 1999 and $12.6 noifliin 1998.

Moody'’s effective tax rate was 44.2% for 1999, camag with 40.3% in 1998. The change resulted frarmerease in the percentage of
Moody’s income allocable to states with high incaiave rates and refinements of certain estimates.

Moody’s reported net income was $155.6 million @92 versus $142.0 million in 1998, an increase.6%9 Basic and diluted earnings per
share in 1999 were $0.96 and $0.95, respectivetppared with basic and diluted earnings per shia$9.84 and $0.83, respectively, in 19

Moody'’s results included after-tax gains relatethi sale of FIS of $5.1 million ($0.03 per basid ailuted share) in 1999 and $7.5 million
($0.04 per basic and diluted share) in 1998. Exotuthese gains, Moody’s 1999 net income of $150ilbon increased 11.9% or

$16.0 million over $134.5 million in 1998.

Market Risk

Moody’s maintains operations in 16 countries outsiddthiéed States and over 90% of its revenue for e ¥nded December 31, 2001
billed and collected in U.S. dollars. Approximat@% of the Company’s expenses were incurred ireaaies other than the U.S. dollar. As
such, the Company is exposed to market risk froamghs in foreign exchange rates.

As of December 31, 2001, approximately 12% of Mosd@gsets were located outside the U.S. Of Moodgtgegate cash and cash
equivalents of $163.2 million at December 31, 2GQdproximately $34 million was located outside threéted States (with $28 million in the
U.K.), making the Company susceptible to fluctuadiin foreign exchange rates. The effect of chaimg#®e value of foreign currencies
relative to the U.S. dollar on assets and liab#itof non-U.S. operations are charged or creditéldet cumulative translation adjustment in
shareholde’ equity.



Cash equivalents consist of investments in highitguavestment grade securities within and outditke United States. By policy, the
Company limits the amount it can invest with any @suer. The Company manages its credit risk expdsy allocating its
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cash equivalents among various money market méuandk, short-term certificates of deposit or issurhigh-grade commercial paper.

The Company has not engaged in foreign currencgihgdransactions nor does the Company have aryatiee financial instruments.
However, going forward, the Company will assessidxed to enter into hedging transactions to litsitisk due to fluctuations in exchange
rates.

Liquidity and Capital Resources

Net cash provided by operating activities was $308illion, $67.6 million, and $197.7 million for ¢hyears ended December 31, 2001, 2
and 1999, respectively. Cash provided by operatiiyities in 2001 increased substantially compavét 2000 reflecting, among other
things, the $174.6 million income tax-related pawiria 2000 that is described later in this sectiad year-to-year growth in Moody’s net
income of $53.7 million in 2001. In addition, the® increase reflected a deferral of approxima$&ly million of U.S. federal income taxes
that normally would have been paid during the ysach taxes were paid in January 2002. Moody’sugctliabilities at December 31, 2001
were $101.5 million higher than at December 31,0200 addition to the impact of the income tax defk the increase reflected higher
accruals for incentive compensation, which weré jrathe first quarter of 2002. In addition, acctsureceivable at year-end 2001 were
$47.4 million higher than the prior year-end, refileg the high level of fourth quarter 2001 billgdt is anticipated that the majority of these
receivables will be collected in the first quadé2002. The decrease in cash provided by operatitigities in 2000 compared to 1999 was
primarily due to a payment of approximately $17#iion, representing Moody’s 50% share, in coniwttvith an amended tax return filed
by Old D&B on May 12, 2000. In addition, payments incentive compensation in 2000 were higher hat999. The $15.0 million increase
in accounts receivable in 2000 reflected strongvginan fourth quarter billings.

Net cash used in investing activities was $30.0ioni] $33.6 million and $12.0 million for the yeaaaded December 31, 2001, 2000
1999, respectively. The 2001 amount included $iilon of investments in international rating agess. The increase in cash used from
1999 to 2000 was principally due to the acquisitiba financial software products company in Jap2800 for $17.4 million. In addition,
the Company increased its spending on computepeaarit and software development from 1999 to 20@@ita@l expenditures, which
principally include investments in purchasing, depeng and upgrading computer hardware, softwaresyistems, and improvements to
owned and leased office facilities, were $14.8iollin 2001, $14.4 million in 2000 and $12.9 miflim 1999. Currently, the Company has
commitments related to its planned acquisition bA\Kfor $210 million and contingent payments of wpH5.4 million related to the
Company’s investment in Korea Investors Service. ISetes 5, Investments in Affiliates, and 17, Sgobsat Event, to the Company’s
consolidated financial statements for further detai

Net cash (used in) provided by financing activitiess ($233.0) million, $81.6 million and ($186.4illian for the years ended December
2001, 2000 and 1999, respectively. The 2001 an@ 2@@bunts consisted primarily of $267.6 million &¥d..8 million, respectively, for
repurchases of the Company’s common stock undshése repurchase program. These amounts werg ioffsart by stock option proceeds
and related tax benefits of $62.9 million and $1Rilfion, respectively. In addition, the 2001 ar@D® amounts included dividends paid of
$28.3 million and $7.2 million, respectively. The@® amount also included $104.5 million of net pexts from the private debt placement
that was completed in the fourth quarter and distions made to Old D&B through the Distributiont®alhe 1999 amount represents a net
distribution to Old D&B.

Pursuant to the Distribution Agreement, Moody’s \aliscated $195.5 million of debt at SeptemberZ00. Moody'’s funded this debt with
borrowings under a $160 million unsecured bank Ikérg credit facility and a bank bridge line of die On October 3, 2000, the Company
issued $300 million of notes in a private placemn(ém “Notes”). The private placement notes hafigexyear term and bear interest at an
annual rate of 7.61%, payable semi-annually. Tisé gaoceeds from the private placement were uspdrirto repay the outstanding balance
on the revolving credit facility and to repay thédige line of credit.

The revolving credit facility (the “Facility”), with was undrawn as of December 31, 2001, consiste 880 million 5-year facility and an
$80 million 364-day facility. Interest rates on lawings under the Facility are based on prevaifihgrt-term rates at the time of such
borrowings. As noted below, Moody'’s intends to didawn on this Facility to initially fund the planth@cquisition of KMV.

The Notes and the Facility (the “Agreements”) contavenants that, among other things, restricatbiity of the Company and its
subsidiaries, without the approval of the lendergngage in mergers, consolidations, asset satbsade-leaseback transactions or to incur
liens. The Notes and the Facility also containririal covenants that, among other things, reqhieeGompany to maintain an interest
coverage ratio, as defined in the Agreements, bfess than 3 to 1, and a ratio of total indebtedrie earnings before interest, taxes,
depreciation and amortization, as defined in theeAments, of not more than 4 to 1. At DecembefB@1 the Company was in compliance
with its debt covenants. If an event of defaultevier occur (as defined in the Agreements) and wasemedied by the Company within the
stipulated time frame, an acceleration of the Natekrestrictions on the use of the Facility caaddur.
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At December 31, 2001 and 2000, Moaslgid not have any relationships with unconsolidaatities or financial partnerships, such as ies
often referred to as special purpose entities, whiould have been established for the purposeailftéding off-balance sheet arrangements
or other contractually narrow or limited purpos&s.such, Moody’s is not exposed to any financimguitlity, market or credit risk that could
arise if it had engaged in such relationships.

In February 2002, Moody’s reached a definitive agrent to acquire KMV, a market-based, quantitatheglit risk management tools
company, in an all cash transaction for $210 nrillisloody’s expects the transaction to close byethy part of the second quarter of 2002
and initially to be funded by a combination of cashhand and its existing $160 million Facility.eT@ompany plans to secure more
permanent financing for all or part of the purchpsee, in order to retain open bank credit linad # use its cash flow from operations for
share repurchases. The KMV acquisition is subfeetnumber of closing conditions and there candoguarantee that the transaction will be
consummated or that the Company will be able teesgfully integrate the KMV and Moody’s Risk Managmt Services businesses.

Moody’s expects to have positive operating casw flas well as after-tax free cash flow, for fisgahr 2002. The Company currently intends
to use the majority of such free cash flow to amni its share repurchase program. However, anggiions of future cash needs and cash
flows are subject to substantial uncertainty. Ssgditional Factors That May Affect Future Resuliis'this section. In addition, the Company
will from time to time consider acquisitions of iovestments in complementary businesses, prodsetgices and technologies, which might
affect liquidity requirements and cause the Comparpursue additional financing. There can be mui@nce that financing will be available
in amounts or on terms acceptable to the Compéay alil.

Additional Factors That May Affect Future Results

The following risk factors and other informatiorcinded in this Form 10-K should be carefully coms@ll. The risks and uncertainties
described below are not the only ones the Compargst Additional risks and uncertainties not prégdimown to the Company or that the
Company’s management currently deems immaterialrasy impair its business operations. If any offtilewing risks occur, Moody's
business, financial condition, operating result$ eash flows could be materially adversely affected

Changes in the Volume of Debt Securities Issueddamestic and/or Global Capital Markets and Changadnterest Rates and Other
Volatility in the Financial Markets

Approximately 90% of Moody’s revenue in 2001 wasikd from ratings, a significant portion of whiefas related to the issuance of credit
sensitive securities issued in the global capitatkats. Moody’s enjoyed revenue growth from theseces in 2001 that was substantially
greater than its historical averages, principallg tb strong issuance volumes driven by the favernalerest rate environment in the U.S. and
very strong growth in global structured financaiasce. The Company anticipates that a substamtiabpits business will continue to be
dependent on the number and dollar volume of dathirgties issued in the capital markets. Therefinie Company’s results could be
adversely affected by a reduction of the level @ftdssuance.

Unfavorable financial or economic conditions thigher reduce investor demand for debt securitiampair issuers’ ability to issue such
securities could reduce the number and dollar velofrdebt issuance and other transactions for wiicbdy’s provides ratings services. In
addition, increases in interest rates, volatilitfinancial markets or the interest rate environmsignificant political or economic events,
defaults of significant issuers and other market @conomic factors may negatively impact the gdneval of debt issuance, the debt
issuance plans of certain categories of borroveerd/or the types of credit-sensitive products beiffigred. A sustained period of market
decline or weakness could also have a materialrae\adfect on Moody’s business and financial result

Possible Loss of Market Share through Competiti

The markets for credit ratings, research and riakagement services are intensely competitive. M@odympetes on the basis of a numb
factors, including quality of ratings, client sexgj research, reputation, price, geographic seapgge of products and technological
innovation. Moody'’s faces increasing competitioonir Standard & Poor’s Credit Market Service, Fildeal rating agencies in a number of
jurisdictions and niche companies that providengtifor particular types of financial products ssuers (such as A.M. Best Company in
insurance industry). Since Moody'’s believes thansof its most significant challenges and oppottesiwill arise outside the U.S., it will
have to compete with rating agencies that may lhasteonger local presence or a longer operatirtgryign those markets. These local
providers or comparable competitors that may emirtfee future may receive support from local goweents or other institutions.

Introduction of Competing Products or Technologiéy Other Companie

The markets for credit rating, research and riskagament services are increasingly competitive.aliility to provide innovative products
and technologies that anticipate customers’ changiquirements and utilize emerging technologieaids is a key factor to maintaining
market share. Competitors may develop quantitatigéhodologies for assessing credit risk that custsrand market participants may deem
preferable to or more cost-effective than the ¢neslk assessment methods currently employed bydyfso

Increased Pricing Pressure from Competitors and@ustomers



In the credit rating, research and risk managememkets, competition for customers and market shasespurred more
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aggressive tactics by some competitors in areasasipricing and service. Moodyintends to continue providing the highest quadityducts
and the best service to its customers and theatapérkets. However, if its pricing and services aot sufficiently competitive with its
current and future competitors, Moody’s may losekagshare.

Possible Loss of Key Employees to Investment or @amtial Banks or Elsewhere and Related Compensatitwst Pressure

Moody’s success depends in part upon recruitingrataning highly skilled, experienced analysts atiter professionals. Competition for
qualified staff in the financial services indusisyintense, and Moody’s ability to attract staffitbbe impaired if it is unable to offer
competitive compensation and other incentives.dtnaent banks and other competitors for analyshtarery be able to offer higher
compensation than Moody’s. Moody’s also may noable to identify and hire employees outside the. Wigh the required experience or
skills to perform sophisticated credit analysis.ddg’s ability to effectively compete will continue tegend, among other things, on its ab
to attract new employees and to retain and motiegitting employees.

Exposure to Litigation Related to Moo’s Rating Opinions

Moody'’s faces litigation from time to time from pias claiming damages arising from allegedly inaatairatings. In addition, as Moody’s
international business expands, these types ahslaiay increase because foreign jurisdictions nsayhave legal protections comparable to
those in the U.S. (such as the First Amendmengsg&hisks often may be difficult to assess or dfyaand their existence and magnitude
often remains unknown for substantial periods rokti

Potential Emergence of Governme-Sponsored Credit Rating Agencies

When governments adopt regulations that requiré sksturities to be rated, establish criteria feddrratings or authorize only certain enti
to provide credit ratings, the competitive balano®ng rating agencies and the level of demandatorgs may be negatively affected.
Governmentmandated ratings criteria may also have the effedisplacing objective assessments of creditwoes. In these circumstanc
issuers may be less likely to base their choiaaitifig agencies on criteria such as independertteradibility, and more likely to base their
choice on their assumption as to which credit gatigency might provide a higher rating, which magatively affect the Company.

Proposed U.S., Foreign, State and Local Legislatiamd Regulations, Including Those Relating to Nationallgecognized Statistical Ratir
Organizations

In the U.S. and other countries, the laws and egguis applicable to credit ratings and rating agencontinue to evolve. Recently there has
been discussion in the U.S. regarding study ofelgelation of credit rating agencies. Changeséncilirrent U.S. regulatory regime could
increase Moody'’s costs or change the environmewhich Moody’s operates. Failure to maintain goweental authorizations or to comply
with local laws and regulations could negativelyant the ability of Moody’s to compete in the UaBd other jurisdictions.

Multinational Operations

Moody’s maintains offices outside the U.S. anddesia significant portion of its revenue from s@sroutside the U.S. Operations in several
different countries expose Moody'’s to a numberegfl, economic and regulatory risks such as:

. changes in legal and regulatory requirem

. possible nationalization, expropriation, price colst and other restrictive governmental acti
. restrictions on the ability to convert local curcgrinto U.S. dollar:

. currency fluctuation

. export and import restrictions, tariffs and othrade barrier:

. difficulty in staffing and managing offices as au# of, among other things, distance, travel,waltdifferences and intense competit
for trained personne

. longer payment cycles and problems in collectirogieables
. political and economic instabilit

. potentially adverse tax consequen

Although such factors have not historically hadaterial adverse effect on the business, financatlition and results of operations of the
Company, any of such factors could have such ateif the future



Share Repurchase Program

In October 2000, the Board of Directors of Mood@arporation authorized a share repurchase progfam t $250 million, which amount
was subsequently increased to $300 million. Thegramnm includes both special share repurchases atehsstic repurchases of Moody’s
common stock to offset the dilutive effect of shimsiance under the company’s employee benefitgeraents. In October 2001, Moody’s
Board of Directors authorized special and systesrsdtare repurchases of up to an additional $30@mil

During the fourth quarter of 2001, the Company repased 2.1 million shares of its common stocktatal cost of approximately

$72 million. For the full year 2001, Moody’s repbesed 8.5 million shares at a total cost of $288amj bringing total repurchases since
program inception to 11.3 million shares at a cbstpproximately $340 million. This includes 3.4lllon shares, at a cost of approximately
$103 million, to offset issuances under Moody'sktplans. Moody’s anticipates completing the cur@&300 million share repurchase
program by mid-2003.

Contingencies

Moody'’s is involved in legal proceedings of a nature @ered normal to its business. In the opinion ohagement, although the outcome
such legal proceedings cannot be predicted
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with certainty, the ultimate liability of Moody'siiconnection with such legal proceedings will naténa material effect on the Company’s
results of operations, cash flows or financial posi In addition, Moody’s has certain other cogncies discussed below.

Tax Matters

Pursuant to the Distribution Agreement, New D&B &mdody’s have agreed to each be financially resipbm$or 50% of any potential
liabilities that may arise with respect to the reegtdescribed below, to the extent such poterdibilities are not directly attributable to their
respective business operations.

Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mess, including through tax-free
restructurings of both their foreign and domespierations. These initiatives are subject to nommaiew by tax authorities. It is possible that
additional liabilities may be proposed by tax auities as a result of these reviews and that omaare of the reviews could be resolved
unfavorably. At this time, Moody’s management isible to predict the extent of such reviews, theaue 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 the utilizatidrrertain capital losses generated during 19891890. On June 26, 2000, the IRS, as
of its audit process, issued a formal assessméhtraspect to the utilization of these capital é&ssand Old D&B responded by filing a petit
for a refund in the U.S. District Court on Septembg, 2000, after the payments described below werde.

On May 12, 2000, an amended tax return was filedhfe 1989 and 1990 tax periods, which reflecte®l® million of tax and interest due.
Old D&B paid the IRS approximately $349.3 milliohthis amount on May 12, 2000, of which 50% wasehalf of Moody’s. IMS Health
has informed Old D&B that it paid to the IRS appgmately $212.3 million on May 17, 2000. The paynsanere made to the IRS to stop
further interest from accruing. Notwithstanding thi@g and payment, New D&B is contesting the IR$0rmal assessment and would also
contest the assessment of amounts, if any, in exaf@be amounts paid. Moody’s had previously aedritis anticipated share of the probable
liability arising from the utilization of these d#gd losses.

Information Resources, Inc

On July 29, 1996, Information Resources, Inc. (*)Riled a complaint in the United States Distri@burt for the Southern District of New
York, naming as defendants R.H. Donnelley CorporaffDonnelley”), ACNielsen Company, (a subsidiafyACNielsen Corporation) and
IMS International Inc. (a subsidiary of the compaingn known as Cognizant Corporation). At the tohéhe filing of the complaint, each of
the other defendants was a subsidiary of Donnelley.

The complaint alleges various violations of Unigtdtes antitrust laws, including purported violafi@f Sections 1 and 2 of the Sherman Act.
The complaint also alleges a claim of tortiousrif@ence with a contract and a claim of tortiougiference with a prospective business
relationship. These claims relate to the acquisitip defendants of Survey Research Group Limit&RG"). IRI alleges SRG violated an
alleged agreement with IRI when it agreed to bauaied by the defendants and that the defendantz@®ISRG to breach that agreement.

IRI's complaint alleges damages in excess of $3B@om which amount IRI has asked to be trebledemantitrust laws. IRI also seeks
punitive damages in an unspecified amount.

Under the terms of the 1998 Distribution Agreemasta condition to the Distribution, New D&B unaerk to be jointly and severally liable
with Moody’s for Old D&B’s obligations to Donnelleynder the 1998 Distribution Agreement, includimy &dabilities relating to the IRI
action. However, under the Distribution Agreemastpetween themselves, each of New D&B and Modulyssagreed to be responsible for
50% of any payments to be made in respect of thadBon pursuant to the 1998 Distribution Agreeimamotherwise, including any legal
fees or expenses related thereto.

Management is unable to predict at this time thalfoutcome of the IRI action or whether the reofuof such matter could materially afft
Moody'’s results of operations, cash flows or finahposition. See Note 14 to the Company’s constdd financial statements,
Contingencies, for additional information.

L’Association Francaise des Porteurs d’Emprunts Ress

On June 20, 2001 a summons was served in an detoght by L'Association Francaise des PorteursigEints Russes (“AFPER”) against
Moody’s France SA (a subsidiary of the Company) filed in the Court of First Instance of Paris, ikga. In this suit, AFPER, a group of
holders of bonds issued by the Russian governnm@nttp the 1917 Bolshevik Revolution, makes clamgainst Moody’s France SA and
Standard & Poos SA for lack of diligence and prudence in theimgs of Russia and Russian debt since 1996. AF&liEBes 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. Allegingnfoand several liability, AFPER seeks damages pfapmately $2.43 billion plus legal
costs. Mood'’s believes the allegations lack legal or factualinaad intends to vigorously contest the acti



Dividends

During 2001 and in the fourth quarter of 2000, @empany paid a quarterly dividend of 4.5 centsghere of Moody’s common stock,
resulting in dividends paid per share of 18.0 cants
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2001 and 4.5 cents in 2000. Prior to the fourthrigmaf 2000, when Moody’s was a subsidiary of ORIB, the Company did not pay
dividends directly to Old D&B shareholders.

In December 2001, the Company’s Board of Directimslared a first quarter 2002 dividend of 4.5 c@etsshare, payable on March 10, 2002
to shareholders of record on February 28, 2002.pEyeent and level of cash dividends by Moody’sagdorward will be subject to the
discretion of the Moody’s Board of Directors.

Common Stock Information

As described above in “ltem 1—Business—The Distidnf, the Distribution was completed on Septen®@r2000. As of October 3, 2000
the Company’s common stock began trading on the Xenk Stock Exchange under the symbol “MCO”. Thielésbelow indicates the high
and low sales price of the Company’s common stocktbe dividends paid for the periods shown. Thalmer of registered shareholders of
record at January 31, 2002 was 5,754.

Price Per Share

Dividends Paic

High Low Per Share

From October 3, 2000 through December 31,z $28.8¢  $22.6: $0.04¢
2001:
First quartel $29.11  $25.4¢ $0.04¢
Second quarte $34.8¢  $26.1% $0.04¢
Third quartel $37.0C  $30.6( $0.04¢
Fourth quarte $41.1C  $31.4¢ $0.04¢
Year ended December 31, 2C $41.1C  $25.4¢ $0.18(

| | |

Fees of Independent Accountants

During 2001, Moody'’s incurred $3.7 million for sexes rendered by PricewaterhouseCoopers (“Pw&’)ndependent accountants. The
aggregate fees of PwC for professional servicedemre for the audit of the Company’s annual finahsiatements for the year ended
December 31, 2001 and for the review of the finalngiatements included in the Company’s Quartedpd®ts on Form 1@ during such yei
were approximately $0.6 million.

PwC did not render professional services to the @ relating to financial information systems dasand implementation, for the year
ended December 31, 2001.

The aggregate fees for services rendered by Pwi@tGompany, were approximately $3.1 million (inthg $0.2 million incurred but not
billed in 2001). Approximately one-half of such $egere for consultation on various tax matters nba-recurring nature, in connection with
the Company’s transition to an independent compa@hg.remainder principally related to tax consgjtand compliance, expatriate tax
services, acquisition reviews and statutory audfitson-U.S. subsidiaries.

It is the intention of the Company in 2002 to sahsglly reduce the amount of nardit services provided by PwC and thereafter tamize
the amount of these services from PwC, compatilitle their efficient use.

Forward-Looking Statements

Certain statements contained in this Form 10-Kf@n@ard-looking statements and are based on fudypectations, plans and prospects for
Moody'’s business and operations that involve a remobrisks and uncertainties. The forward-lookatgtements are made as of the date of
the Company’s Annual Report on Form 10-K for tharyended December 31, 2001, and management disciaiynduty to update or revise
such statements on a going-forward basis, whetharrasult of subsequent developments, changedtexijpas or otherwise. In connection
with the “safe harbor” provisions of the PrivatecBeties Litigation Reform Act of 1995, the Comparyidentifying certain factors that could
cause actual results to differ, perhaps materiihyn those indicated by these forward-lookingestants. Those factors include, but are not
limited to, changes in the volume of debt secigitssued in domestic and/or global capital marlatanges in interest rates and other
volatility in the financial markets; possible lasismarket share through competition; introductiérc@mpeting products or technologies by
other companies; pricing pressures from competaador customers; the potential emergence of gowent-sponsored credit rating
agencies; proposed U.S., foreign, state and legilation and regulations, including those retatim nationally recognized statistical rating
organizations; the possible loss of key employedsvestment or commercial banks or elsewhere aladed compensation cost pressures;
and the outcome of any review by controlling tathauties of the Companyg’global tax planning initiatives. These factord ather risks an
uncertainties that could cause Mo’s actual results to differ significantly from maeagen’s expectations, are described in greater det



“ltem 7. Management’s Discussion and Analysis ofdficial Condition and Results of Operations—AddigiloFactors That May Affect
Future Results” and in other reports of the Comddag from time to time with the Securities anddiange Commission.
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ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSUR ES ABOUT MARKET RISK

Information in response to this Iltem is setfaunder the caption "Market Risk" in Part Il,rtt€7 of this Form 10-K.

ITEM 8. FINANCIAL STATEMENTS
INDEX TO FINANCIAL STATEMENTS
PAGE(S)
Report of Independent Accountal 24
Consolidated Financial Statemer
Consolidated Balance Sheets as of Decemb&0®1l, and 200 26
For the years ended December 31, 2001, 2080 $99:
Consolidated Statements of Operat 25
Consolidated Statements of Cash Fl 27
Consolidated Statements of Sharehol&epsity 28
Notes to Consolidated Financial Statem 29-39

Schedules are omitted as not required or lizgipe or because the required information is ted in the consolidated financial
statements, including the notes thereto.

Report of Independent Accountants
To the Shareholders and the Board of Directors of Mody’s Corporation:

In our opinion, the accompanying consolidated bz#asheets and the related consolidated statemfeop&i@tions, shareholders’ equity and
cash flows present fairly, in all material respetite financial position of Moody’s Corporation aitelsubsidiaries at December 31, 2001 and
2000, and the results of their operations and ttash flows for each of the three years in theggeended December 31, 2001 in conformity
with accounting principles generally accepted i thmited States of America. These financial statémare the responsibility of the
Companys management; our responsibility is to expresspaman on these financial statements based on wditsa We conducted our auc

of these statements in accordance with auditingdstials generally accepted in the United Statesnoérica, which require that we plan and
perform the audit to obtain reasonable assuranoetathether the financial statements are free déria@ misstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statespassessing the accounting principles
used and significant estimates made by managewmathevaluating the overall financial statementgmégtion. We believe that our audits
provide a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
New York, New York
February 4, 2002
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MOODY’S CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in millions, except per share data)

Year Ended December 3

2001 2000 1999
Revenue $796.7 $602.< $564.2
Expenses
Operating 239.¢ 189.€ 183.¢
Selling, general and administrati 141.€ 107.€ 97.2
Depreciation and amortizatic 17.C 16.€ 13.C
Total expense 398.2 313.¢ 293.¢
Operating income 398.t 288.t 270.¢
Interest expense, n (16.5) (3.6) —
Gain on sale of busine — — 9.2
Other nor-operating expense, n (0.3 (0.9 (0.7
Non-operating (expense) income, | (16.€) (4.5 B3
Income before provision for income ta» 381.¢ 284.( 278.¢
Provision for income taxe 169.% 125 123.:
Net income $212.2 $158.5 $155.¢
| | |
Earnings per share
Basic $ 1.3t $ 0.9¢ $ 0.9¢
Diluted $ 1.32 $ 0.97 $ 0.9t
Weighted average shares outstandin
Basic 157.¢ 161.7 162.:
Diluted 160.Z 163.( 164.:
| | |

The accompanying notes are an integral part of¢imsolidated financial statements.
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MOODY’S CORPORATION
CONSOLIDATED BALANCE SHEETS
(dollar amounts in millions, except per share data)

December 31

2001 2000
Assets
Current asset:
Cash and cash equivalel $ 163.2 $ 119.1
Accounts receivable, net of allowances of $27.2061 and $24.4 in 20( 148.2 101.(
Other current asse 59.€ 57.t
Total current asse 371.- 277.¢
Property and equipment, r 42.¢ 43.4
Prepaid pension cos 57.2 53.¢
Intangibles assets, n 10.2 13.7
Other asset 23.¢ 9.8
Total asset $ 505.4 $ 398.:
| ]
Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable and accrued liabilit $ 236.¢ $ 135.¢
Deferred revenu 122.¢ 101.
Total current liabilities 359.: 236.¢
Non-current portion of deferred reven 19.¢ 16.2
Notes payabli 300.( 300.(
Other liabilities 130.¢ 127.7
Total liabilities 809.t 680.¢
Commitments and contingencies (Notes 13 anc
Shareholder equity:
Preferred stock, par value $.01 per share; 10,000s0ares authorized; no shares issued and outsge — —
Series common stock, par value $.01 per sharef@@O0 shares authorized; no shares issued and
outstanding — —
Common stock, par value $.01 per share; 400,00G;0afks authorized; 171,451,136 shares issued al
outstanding at December 31, 2001 and Z 1.7 1.7
Capital surplu 43.7 7.6
Accumulated defici (39.9) (223.2)
Treasury stock, at cost; 17,043,168 and 11,040sB&6es of common stock at December 31, 2001 and
2000, respectivel (307.5) (67.0)
Cumulative translation adjustme 2.7 (1.9
Total shareholde’ equity (304.7) (282.5
Total liabilities and sharehold’ equity $ 505.¢ $ 398.:
| ]

The accompanying notes are an integral part oftmsolidated financial statements.
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MOODY’'S CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

(amounts in millions)

Year Ended December 3

2001 2000 1999
Cash flows from operating activities
Net income $212.2 $ 158t $ 155.¢
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic 17.C 16.€ 13.C
Deferred income taxe (0.8 (2.9 7.3
Loss on disposal of property and equipn 0.€ 0.2 —
Impairment of investments in affiliats 3.4 o o
Gain on sale of busine — — (9.2
Changes in assets and liabiliti
Accounts receivabl (47.¢) (14.¢) 13.7
Other current asse (3.7) 28.2 (4.€)
Prepaid pension cos (3.9) (4.7) (2.9
Other asset (2.9 0.¢ (2.0
Accounts payable and accrued liabilit 101.€ (138.¢) 20.7
Deferred revenu 24.¢ 16.2 14.:
Other liabilities 5.1 6.4 (9.2
Net cash provided by operating activit 306.: 67.€ 197.7
| | |
Cash flows from investing activities
Net capital addition (14.¢) (24.9 (22.9
Acquisitions and investments in affiliat (15.2) (17.9) —
Other — (1.8 0.¢
Net cash used in investing activiti (30.0 (33.6€) (12.0
| | |
Cash flows from financing activities
Proceeds from issuance of no — 300.( —
Net proceeds from stock pla 62.¢ 12.7 —
Cost of treasury shares repurcha (267.6) (71.9) —
Payment of dividend (28.9) (7.2 —
Net distributions to Old D&E — (152.)) (186.9
Net cash (used in) provided by financing activi (233.0 81.¢ (186.9
| | |
Effect of exchange rate changes on ¢ 0.8 0.1 0.1
Increase (decrease) in cash and cash equiv: 441 115.7 (0.6)
Cash and cash equivalents, beginning of the pi 119.1 3.4 4.C
Cash and cash equivalents, end of the pe $163.2 $119.1 $ 34
| | |

The accompanying notes are an integral part o€dimsolidated financial statements.
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MOODY’S CORPORATION
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(amounts in millions)

Common Stocl Cumulative Treasury Stocl Total
Capital Accumulated Translation Shareholders' Comprehensive
Shares Amount  Surplus Deficit Adjustment Shares Amount Equity Income
Balance at January 1, 1999 171t $1.7 $ — $(191.€) $(2.7) (6.4) $ — $(192.6)
Net income 155.¢ 155.¢ $155.€
Currency translation adjustment 0.2 0.3 0.3
Net change in Old D&B treasu
stock (4.2) — —
Net distributions to Old D&E (186.9 (186.9
Comprehensive incorr 155.¢
Balance at December 31, 1999 171.t 1.7 — (222.¢) (2.4 (10.€) — (223.))
Net income 158.t 158.t 158.t
Dividends paid (7.2 (7.2
Net proceeds from stock pla 12.7 12.7
Net change in Old D&B treasu
stock prior to the Distribution Da 1.€ — —
Net treasury stock activity after tl
Distribution Date (4.9) (2.0 (67.0 (71.9)
Currency translation adjustment 0.5 0.5 0.5
Net distributions to Old D&E (152.]) (152.)
Comprehensive income 159.C
Balance at December 31, 2000 171.t 1.7 7.9 (223.2) (1.9 (11.0 (67.0 (282.5)
Net income 2122 2122 2122
Dividends paic (28.9) (28.9)
Net proceeds from stock pla 62.€ 62.€
Net treasury stock activi (27.7) (6.0 (240.5) (267.¢)
Currency translation adjustment (0.§) 0.8 0.8
Comprehensive income $211.
|
Balance at December 31, 2001 171t $1.7 $43.7 $ (39.9) $(2.7) (17.0) $(307.5) $(304.))
| | | | | | | |

The accompanying notes are an integral part o€dimsolidated financial statements.

28




Table of Contents

MOODY'S CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TABULAR AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA

Note 1 Description of Business and Basis of Presatibn

Moody’s Corporation (“Moody’s” or the “Company’3 global credit rating, research and risk analfjsis, publishes credit opinions, resea
and ratings on fixed-income securities, issuerseglirities and other credit obligations. The Comggaublishes rating opinions on a broad
range of credit obligations issued in domestic iaternational markets, including various corporatel governmental obligations, structured
finance securities and commercial paper prograrme.dompany also publishes investor-oriented crediarch including in-depth research
on major issuers, industry studies, special comsnandl credit opinion handbooks. Moody’s Risk Mamagiet Services develops and
distributes credit risk assessment software usdabbys and other financial institutions in theinaoercial lending, portfolio management .
other activities. It also provides modeling to@ralytics, credit education materials, seminarsymter-based lending simulations and other
products and services.

The Company operated as part of The Dun & Brads@eeporation (“Old D&B”) until September 30, 20Qe “Distribution Date”), when
Old D&B separated into two publicly traded comparieMoody’s Corporation and The New D&B CorporatioNgw D&B”). At that time,
Old D&B distributed to its shareholders shares efM\D&B stock. New D&B comprised the business of ORIB’s Dun & Bradstreet
operating company (the “D&B Business”). The remagnbusiness of Old D&B consisted solely of the bass of providing ratings and
related research and risk management servicesS\Nitbady’s Business”) and was renamed “Moody’s Cogitm.” The method by which Old
D&B distributed its shares is hereinafter refeneds “the Distribution.”

For purposes of governing certain ongoing relatigrs between the Company and New D&B after therbistion and to provide for an
orderly transition, the Company and New D&B entdrgd 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 Distribution Agreem#rg Company retained all of the assets and liesilrelated to the Moody’s Business and
New D&B retained all of the assets and liabilitielated to the D&B Business. Prior to the DistribotDate, Old D&B provided certa
centralized services to the Company, the cost i¢hwyas allocated to the Company. Management kedigivese allocations were reasonable;
however, the costs of these services are not remilgsadicative of the costs that would have bawurred if the Company had performed or
obtained these services as a separate entity. Bllesations, included in the consolidated statesehoperations, were $13.3 million in 2(
and $17.2 million in 1999. The consolidated finahstatements reflect the financial position, rssaf operations and cash flows of the
Company as if it were a separate entity for allqus presented.

Note 2 Summary of Significant Accounting Policies
Basis of Consolidatior

The consolidated financial statements include tlidddoody’s Corporation and all its subsidiarieteTeffects of all intercompany
transactions have been eliminated. The Companyrgineonsolidates all majority-owned and contrdlkubsidiaries. Investments in
companies over which the Company has significafhuénce but not a controlling interest are caredan equity basis. Investments for
which the Company does not have the ability to @sersignificant influence over operating and ficiahpolicies are carried at cost. See N
5 for a description of the Company’s investmentsffiliates.

Cash and Cash Equivalents

Cash equivalents principally consist of money maflteds, short-term certificates of deposit and owrcial paper with maturity periods of
three months or less when purchased. Approxim&eh2 million and $88 million, respectively, wereshaequivalents at December 31, 2001
and 2000. Interest income on cash and cash eqntsal&as $6.5 million and $2.2 million, respectivdlyr the years ended December 31, 2
and 2000.

Property and Equipmen

Property and equipment are stated at cost andepreciated using the straight-line method over thgimated useful lives, typically three to
ten years for computer equipment and office fureitand fixtures and seven to forty years for baidi and building improvements.
Expenditures for maintenance and repairs that dextend the economic useful life of the relateseés are charged to expense as incurred.
Gains and losses on disposals of property and ergnipare reflected in the consolidated statemdraperations. Leasehold improvements
are amortized over the shorter of the term of &asé or the estimated useful life of the improvern



Computer Software

Costs for the development of computer softwarehihbe sold, leased or otherwise marketed ardtakiged when technological feasibility
has been established. These assets, includedenasbets in the consolidated balance sheets, niyimeate to the development of credit risk
assessment software to be licensed to customegscdpitalized costs generally consist of profesdiearvices provided by third parties and
compensation costs of employees that develop titwae. These costs are amortized on a straightHasis over three years, which
approximates their useful life, and are reporteith@iower of unamortized cost or net realizablei®aAt December 31, 2001 and 2000, the
amounts included in other assets were $6.0 miliath $4.7 million, respectively, net of accumulaaeabrtization of $5.5 million and

$4.4 million, respectively.

The Company capitalizes costs related to softwaveldped or obtained for internal use in accordavitie Statement of Position 98-1,
“Accounting for the Costs of Computer Software Deped or Obtained for Internal Usélhese assets, included in property and equipm
the consolidated balance sheets, relate to the @ay'gaccounting, product delivery and other systesuch
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costs generally consist of direct costs of thirthyphcense fees, professional services providething parties and employee compensation, in
each case incurred either during the applicatiagesbr in connection with upgrades and enhancenteattincrease functionality. Such costs
are depreciated over their estimated useful ligesgrally three to five years. Costs incurred dutire preliminary project stage of
development as well as maintenance costs are esgh@ssincurred.

Long-Lived Assets

Long-lived assets are reviewed for recoverabilihenwever events or changes in circumstances inditat¢he carrying amount may be
impaired. If the estimated undiscounted future dlsks are lower than the carrying amount of theefisa loss is recognized for the differe
between the carrying amount and the estimated/&dire of the asset.

Intangible Asset:

Goodwill of $6.0 million and $8.5 million at Decermb31, 2001 and 2000, respectively, net of accutedlamortization of $5.3 million and
$3.2 million, respectively, represents the excéshepurchase price over the fair value of idéaibife net assets of acquired businesses and i
amortized on a straight-line basis over five toytears. Other intangible assets of $4.3 million $&&® million at December 31, 2001 and
2000, respectively, net of accumulated amortizatib$1.8 million and $0.9 million, arose throughyaisitions of businesses and are being
amortized over their estimated useful lives, gdhefae to seven years.

At each balance sheet date, the Company reviewstioeerability of goodwill and intangible asseéséd on estimated undiscounted future
cash flows from operating activities compared wfitd carrying value, and recognizes any impairmarthe basis of such comparison. For
years ended December 31, 2001 and 2000, no goadwaidlirments were recognize

Effective January 1, 2002, the Company will adapté&nent of Financial Accounting Standards (“SFASS) 142, “Goodwill and Other
Intangible Assets,” for purchase business comhonatiAmong other things, the goodwill describedvabwill no longer be amortized. See a
further description of this statement under thec@&aly Issued Accounting Pronouncements” sectiahisfNote 2.

Employee Benefit Plan

Pension benefits and postretirement healthcardifendsurance benefits earned by employees dutirg/ear as well as interest on projected
benefit obligations are accrued currently. Prigvise costs and credits resulting from changedan penefits are amortized over the average
remaining service period of the employees expetttedceive benefits.

Revenue Recognitio

The Company recognizes revenue in accordance wafi Accounting Bulletin No. 101, “Revenue Recogdpritin Financial Statements.” As
such, revenue is recognized when an agreemens gttistservices have been provided and acceptételnustomer, fees are determinable
and the collection of resulting receivables is adered probable.

Revenue attributed to ratings of issued secuiigigenerally recognized when the rating is issiaenue attributed to monitoring activities
is recognized over the period in which the relaterhitoring is performed, which is generally oneryaad can be up to 30 years in certain
cases, particularly related to commercial mortgaaeked securities.Revenue related to annual feesdas such as frequent issuer program
arrangements and commercial paper programs is @gnexcognized over the contract term, which isgpally one year. In recognizing
revenue related to ratings, Moody’s uses judgmienisatch billed revenue with services to be prodioethe future. These judgments are
generally not dependent on the outcome of futucertainties, but rather relate to allocating reveeacross accounting periods.

Revenue from sales of research products and frekmranagement services subscription products agrézed over the related subscription

period, which is principally one year. Revenue freates of risk management services software isrgiyeecognized at the time the product
is shipped to customers, as the Company’s obligatiwe complete. Related maintenance revenuedgnized over the maintenance period,
which is generally one year.

Amounts billed in advance of providing the relapedducts or services are credited to deferred nevamd reflected in revenue when earned.
The consolidated balance sheets reflect as culefatred revenue amounts that are expected tocbgmized within one year of the balance
sheet date, and as non-current deferred revenuerdasthat are expected to be recognized over pegoshter than one year. Non-current
deferred revenue principally reflects monitoringsdor commercial mortgage-backed securities tleabiled when the related rating is
issued.

Accounts Receivable Allowanc

Moody'’s records as reductions of revenue provisfongstimated future adjustments to customemiglli based on historical experience and
current conditions. Such provisions are reflecteddditions to the accounts receivable allowandjgistements to and wri-offs of receivable:



are charged against the allowance. Moody's evadlitdeestimates on a regular basis and makes awjoss to its provisions and the accounts
receivable allowance as considered appropriate.

Selling, General and Administrative Expen:

Selling, general and administrative expense isggdito income as incurred. This expense includels sems as compensation for officers
and corporate staff and compensation and othemsgserelated to sales of products. It also inclitéess such as office rent, business
insurance, professional fees and gains and loss@sdales and disposals of assets. 2001 sellimgrgkeand administrative expense included
unusual costs of approximately $5.0 million foreence, legal fees and other costs related to dhep@ny’s legal settlement with the
Department of Justice in April 2001 and $6.0 milli@lated to charitable contributions and initiahding for the newly formed Moody’s
Foundation.

Foreign Currency Translation

For all operations outside the United States whHezeCompany has designated the local currencyeafitittional currency, assets and
liabilities are translated into U.S. dollars usemgl of year exchange rates, and revenue and exparesganslated using average exchange
rates for the year. For these operations, currénacglation
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adjustments are accumulated in a separate compohsinareholders’ equity. Realized transaction gjaimd losses are reflected in other non-
operating expense, net. Transaction losses wetendilion, $0.9 million and $0.7 million in 2001020 and 1999, respectively.

Comprehensive Income

Comprehensive income represents the change irsgetsaof a business enterprise during a periodadinansactions and other events and
circumstances from non-owner sources includingidoreurrency translation impacts. The requiredid®ares have been included in the
consolidated statements of shareholders’ equitg. riét effect of income taxes on comprehensive igcas not significant for any period
presented.

Income Taxes

The Company accounts for income taxes under théitiamethod in accordance with SFAS No. 109, “Aaating for Income Taxes.”
Therefore, income tax expense is based on reptedhe before income taxes, and deferred incomesteeflect the effect of temporary
differences between the amounts of assets anditledbthat are recognized for financial reportpuyposes and the amounts that are
recognized for income tax purposes.

Prior to the Distribution, the Company was includethe federal and certain state income tax retofrOld D&B; however, the provision for
income taxes for each of the years ended Decenih@0B0 and 1999 has been calculated on a sepamaigany basis. Moody’s share of
income taxes paid by Old D&B through the DistrilbatiDate have been reflected in the consolidateédretnts of shareholders’ equity as net
distributions to Old D&B.

Fair Value of Financial Instruments

The Company'’s financial instruments include casishcequivalents and trade receivables and payatles,which are short-term in nature
and, accordingly, approximate fair value. The failue of the Company’s long-term notes payableigrated using discounted cash flow
analyses based on the prevailing interests ratgfable to the Company. The carrying amount anovaiue of the notes payable at
December 31, 2001 were $300.0 million and $32418amj respectively. At December 31, 2000, the failue of the Company’s notes
payable approximated the carrying value of $300ionil See Note 10, Indebtedness.

Concentration of Credit Risk

Financial instruments that potentially subject @@npany to concentration of credit risk consish@ipally of cash and cash equivalents and
trade receivables.

Cash equivalents consist of investments in highitguavestment grade securities within and outditke United States. By policy, the
Company limits the amount it can invest with anyg @suer. The Company manages its credit risk expdsy allocating its cash equivalents
among various money market mutual funds, short-wzrtificates of deposit or issuers of high-grademercial paper. As of December 31,
2001, the Company did not maintain any derivathwestments or engage in any hedging activities.

Credit is extended to customers based on an evaiuait their financial condition. No customer acoted for 10% or more of accounts
receivable at December 31, 2001 or 2000.

Earnings Per Share of Common Sto«

In accordance with SFAS No. 128, “Earnings per 8fidrasic earnings per share is calculated baseldeoweighted average number of
shares of common stock outstanding during the teygpperiod. Diluted earnings per share is cal@dajiving effect to all potentially dilutive
common shares, assuming that such shares werarwditey during the reporting period.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and the disclosure of ogreint assets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the period. Actual salild differ from those estimates.
Estimates are used for, but not limited to, rever@eegnition, accounts receivable allowances, iretames, contingencies, valuation of
investments in affiliates, long-lived and intangilalssets and goodwill, stock options, and depieniand amortization rates for property and
equipment, goodwill, other intangible assets andmater software.

Recently Issued Accounting Pronouncemel

On July 20, 2001, the Financial Accounting Standd@dard issued SFAS No. 1#Business Combinatior” and SFAS No. 14ZGoodwill



and Other Intangible Assets.”

SFAS No. 141 addresses financial accounting anattiag for goodwill and other intangible assetswced in a business combination at
acquisition. It requires the purchase method obanting to be used for all business combinatioitabed after June 30, 2001, establishes
specific criteria for the recognition of intangitdssets separately from goodwill and requires aoated negative goodwill to be written off
immediately as an extraordinary gain instead ofifpeieferred and amortized. SFAS No. 141 is effediv all business combinations initia
after June 30, 2001 and for all business combinatazcounted for by the purchase method for whieldate of acquisition is after June 30,
2001.

SFAS No. 142 addresses financial accounting anottieg for intangible assets acquired individuallywith a group of other assets (but not
those acquired in a business combination) at aitigmisSFAS No. 142 also addresses financial actiogrand reporting for goodwill and
other intangible assets subsequent to their acguisSFAS No. 142 provides that goodwill and irgénhe assets that have indefinite useful
lives will not be amortized but rather will be edtat least annually for impairment. It also pregdhat intangible assets that have finite u
lives will continue to be amortized over their uddives, but those lives will no longer be limitemlforty years. The provisions of SFAS

No. 142 are effective for fiscal years beginningabecember 15, 200

The Company will adopt SFAS No. 142 beginning Jaynta2002. The Company has considered the prowdsid SFAS Nos. 141 and
No. 142 and does not expect that adoption of thesgouncements will have a material impact oniitarfcial statement
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Note 3 Reconciliation of Weighted Average Shares @atanding

Below is a reconciliation of basic weighted averafares outstanding to diluted weighted averageestwutstanding:

2001 2000 1999
Weighted average number of sh—Basic 157.¢ 161.7 162.:

Dilutive effect of shares issuable under stockampti
restricted stock and performance share p 2.€ 1.3 2.C
Weighted average number of sh—Diluted 160.2 163.( 164.:
| | |

Options to purchase 0.1 million, 8.0 million an@ &illion shares of common stock were outstandingecember 31, 2001, 2000 and 1999,
respectively, but were not included in the compatebf diluted earnings per share because the ngtexercise prices were greater than the
average market price of the Company’s common stiociag the applicable period.

Note 4 Property and Equipment, Net

Property and equipment, net consisted of:

December 31

2001 2000
Land, building and building improvemer $ 23.€ $ 24.1
Office and computer equipme 41.t 38.4
Office furniture and fixture 15.2 14.2
Interna-use computer softwal 14.C 10.1
Leasehold improvemen 28.¢ 28.€
Property and equipment, at c 123.¢ 1154
Less: accumulated depreciation and amortize (80.5 (72.0
Property and equipment, r $ 42.¢ $ 43.2

| |

The consolidated statements of operations reflegtatiation and amortization expense related taltowe assets of $11.7 million, $11.6
million and $11.4 million for the years ended Debem31, 2001, 2000 and 1999, respectively.

Note 5 Investments in Affiliates

The company maintains investments in non-U.S. trating agencies in Argentina, Korea, India andeCHit accounts for these investments

using the cost or equity method, depending ondfel lof influence the Company is able to exert dkieroperations of the investee. A
summary of the significant investments follows.

Argentina

From 1999 through 2001, the Company made equitystments totaling $4.4 million in two Argentineingtagencies. In January 2002, the
Argentine government announced the creation ofad clurrency system in which certain transactionsldide settled at an expected fixed
exchange rate of 1.4 Argentine pesos to one Ul&ardahile non-qualifying transactions would betkl using a free floating market
exchange rate. In February 2002, the Argentine igowent announced a shift to a single free floatirgket exchange rate. From 1991 until
the date of the announcement, the Argentine pesdé&an pegged to the U.S. dollar at the rate otoae.

Given the significant adverse change in the econafithate in Argentina, the Company determined thatArgentine ratings businesses,
their future cash flows and operations were mdtgiimpacted and that this was not a temporary geafherefore, the recoverability of th
investments was reviewed based on a comparisoarnficg value to fair value, which was calculateihg estimated future discounted cash
flows of the businesses. Based on that reviewag determined that the fair values of these investswere $3.4 million less than the
aggregate carrying value; this amount was chargedpense in the fourth quarter of 20



Korea

In August 1998, the Company made a 10% cost-bagéstment in Korea Investors Service (“KIS”), a Ban rating agency. In December
2001, the Company entered into a definitive agregrnweincrease its investment to just over 509 ebst of $9.6 million with contingent
payments of up to $5.4 million based on future g of KIS. The purchase price of $9.6 million viedd in escrow pending regulatory
approval in Korea, which was received in Januai§220

The investment was recorded at cost through Dece®ihe2001; starting in January 2002, the Compaifiycansolidate the results of KIS in
its financial statements.

India

In August 1998, the Company made an 11% basis investment in ICRA Limited, an Indian ratagency. In September 2001, the Comy
increased its investment to 21%, at a cost of $fili®n, and started accounting for its investmentler the equity method.

Note 6 Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consisfetthe following:

December 31

2001 2000
Accounts payabl $ 6.1 $ 34
Accrued income taxes (see Note 67.2 16.5
Accrued compensation and bene 111.€ 68.¢
Other 51.7 46.€
Total $236.¢ $135.4

I I

Note 7 Pension and Post-Retirement Benefits

Moody’s maintains defined benefit pension plan&/frich substantially all U.S. employees of the Comypare eligible to participate. The
Company also provides certain healthcare andrgarance benefits for retired U.S. employees.

Prior to the Distribution, the Company’s employeesticipated in Old D&B’s pension and post-retirernbenefit plans. The Company
accounted for its participation in these Old D&Bupd as multi-employer plans. Accordingly, throulgé Distribution Date, the Company
recorded pension and post-retirement benefit @sstdlocated by Old D&B. The amounts of these alions were insignificant for the years
ended December 31, 2000 and 1999. Effective dDibeibution Date, Moody’s assumed responsibility pension and post-retirement
benefits relating to its active employees. New DBds assumed responsibility for the Company’s resiand vested terminated employees as
of the Distribution Date.
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Following is a summary of the activity related hese benefit plans for the period from the DistifmuDate through December 31, 2000 and
for the year ended December 31, 2001, as wellastttus of the plans at December 31, 2001:

Pension Other Post-
Plans Retirement Plans

2001 2000 2001 2000
Change in benefit obligation
Projected benefit obligation, beginning of the pdi $(31.2) $(30.9 $(3.4) $3.2)
Service cos (4.9 (1.7 (0.9 (0.7
Interest cos (2.9 (0.6) (0.2 —
Benefits paic 0.2 o — o
Plan amendmer (1.€) — — —
Actuarial gain/(loss 1.2 1.4 (0.6 0.2
Assumption chang (0.€) — — —
Projected benefit obligation, end of the pel $(41.2) $(31.2) $(4.€) $(3.4)
Change in plan asset
Fair value of plan asse $84.t $ 88.C $ — $ —
Actual return on plan asse (5.2 (3.5 — —
Fair value of plan asse $79.4 $ 84.5 $ — $ —
Reconciliation of funded status to total amount reagnized
Funded status of the pl: $38.2 $53.2 $(4.€) $(3.9)
Unrecognized actuarial (gain)/lo 11.€ (3.0 0.€ 0.1
Unrecognized prior service cc 2.3 0.7 — —
Additional minimum liability (0.5 — — —
Net amount recognize $51.€ $51.C $(4.0) $(3.3)
Amounts recognized in the consolidated balance she
Prepaid pension co $56.7 $53.€ $ — $ —
Pension and postretirement benefits liabi (5.7 (2.9) 4.0) (3.3
Intangible asse 0.t — — —
Net amount recognize $52.1 $51.C $(4.0) $(3.3)
Components of net periodic (income) expens
Service cos $ 4.4 $ 11 $04 $0.1
Interest cos 2.4 0.€ 0.2 —
Expected return on plan ass 8.3 (2.7 — —
Amortization of net loss from earlier perio 0.3 — — —
Amortization of unrecognized prior service cc 0.1 — — —
Net periodic (income) expen $ (1.3 $ (0.4) $0.€ $0.1

The following assumptions were used in determitiregbenefit obligation and net periodic pensiordme) expense for the period from the
Distribution Date through December 31, 2000 andHeryear ended December 31, 2001

Pension Other Post-
Plans Retirement Plan
2001 2000 2001 2000
Weighted average discount ri 725% 7.5(% 7.28% 7.5(%

Rate of increase in future compensal 441% 3.91% — —



Expected return on plan ass 9.7%  9.7%% — —

For post-retirement benefit plan measurement peas9.0% annual rate of increase in the peracapét of covered healthcare benefits was
assumed for 2002. The rate was assumed to degesthally to 5.0% through 2009 and remain at gl thereafter. Assumed healthcare
cost trend rates have a significant effect on theunts reported for the healthcare plans. A onegmtage point change in the assumed
healthcare cost trend rates would have the follgveiffiects:

One Percentage- One Percentage-
Point Increas: Point Decreas
2001 2000 2001 2000
Effect on benefit obligation at end of peri $0.4 $0.3 $(0.4) $(0.3)
Effect on total service and interest cc $0.1 — — —

Profit Participation Plan

Moody’s has a profit participation plan (the “Plawcbvering substantially all U.S. employees. ThenRirovides for an employee salary
deferral contribution and Company contributions.fogees may contribute up to 16% of their pay, saibjo the federal limit. Moody’s
contributes an amount equal to 50% of employeeritaritons, with Moody’s contribution limited to 3% the employee’s pay. Moody’s also
makes additional contributions to the Plan thattexsed on growth in the Company’s earnings peresifaior to the Distribution, employees
of Moody'’s participated in the profit participatigtan of Old D&B and the Company accounted fopasticipation in that plan as a multi-
employer plan. Expense associated with these plags$11.1 million, $3.5 million and $2.8 million 2001, 2000 and 1999, respectively.

Note 8 Stock-Based Compensation Plans

Prior to the Distribution, certain employees of Mgt received grants of Old D&B stock options un@dd D&B’s 1998 Key Employees’
Stock Option Plan (the “1998 Plan”). At the Distrilon Date, all unexercised Old D&B stock optioretchby Moody's employees were
converted into separately exercisable options tpiae Moody’s common stock and separately exertésajptions to acquire New D&B
common stock, such that each option had the satioeofethe exercise price per option to the maskadte per share, the same aggregate
difference between market value and exercise paice the same vesting provisions, option periodsadher terms and conditions applicable
prior to the Distribution. Old D&B stock optionsItdeoy employees and retirees of Old D&B were cotedin the same manner. Immedial
after the Distribution, the 1998 Plan was amendetaopted by the Company.

Under the 1998 Plan, 16,500,000 shares of the Coyrgpaommon stock were reserved for issuance. B®8 Plan provides that options are
exercisable not later than ten years from the gtaté. The vesting period for awards under the 488 is determined by the Board of
Directors at the date of the grant and generaligea from one to five years. Options may not betedhat less than the fair market value of
the Company’s common stock at the date of grantirfé@ntive stock options granted to a sharehadfienore than 10% of the Company’s
outstanding stock, the
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exercise price per share cannot be less than 11@8é éair market value of the Company’s commorcktat the date of grant.

The 2001 Moody’s Corporation Key Employees’ Stoogdntive Plan (the “2001 Plan”) was approved byBbard of Directors in February
2001 and approved by shareholders in April 2001ddythe 2001 plan, 5,800,000 shares of common $taeck been reserved for issuance.
Options may not be granted at less than the faiketaalue of the Company’common stock at the date of grant. The 2001 flavides tha
options are exercisable not later than ten yeara the grant date. The vesting period for awardteuthe 2001 Plan is determined by the
Board of directors at the date of the grant. Unthe 1998 Plan, the 2001 Plan also provides thagdtants to the Company or any of its
subsidiaries are eligible to be granted optiongr&hvere no options outstanding under the 2001 &l&®cember 31, 2001.

Under the 1998 and 2001 Plans, key employees af tinepany may be granted shares of common stockf¢ifeance Shares”) based on the
achievement of revenue growth goals or other opgrathjectives. At the end of the performance pkri@ompany performance at target will
yield the targeted amount of shares, whereas Coynpenfiormance above or below target will yield Ergr smaller share awarc

respectively. As a result of the Distribution, Peniance Share grants relating to the Company’sweygerformance for 1999 and 2000 were
converted such that the employees would receimrdimation of Moody’s shares and cash in lieu ofvNR&B shares. In 2001,
approximately 100,000 shares of Moody’s commonlsteere awarded based on the Company’s revenuerpefae for 1999 and 2000.
Cash payments aggregating $2.5 million were madieurof New D&B shares. There were no new PerfaroeaShare grants in 2001. The
Company recorded compensation expense relatingrformance share grants of $4.6 million in 2000 &b#l.5 million in 1999. No such
expense was recorded in 2001.

The Company also maintains a plan for its BoarBicéctors, the 1998 Directors Plan (the “DirectBtan”), which permits the granting of
awards in the form of non-qualified stock optiorestricted stock or performance shares. Under treciors Plan, 400,000 shares of common
stock were reserved for issuance. Any directohef@ompany who is not an employee of the Compamnprof its subsidiaries as of the date
that an award is granted is eligible to participatthe Directors Plan.

In February 2002, employees and directors of the@@my were granted 3.5 million options under th@81Blan and the Directors Plan.
Option grants under the above plans in 2001 wetrenaterial.

SFAS No. 123, “Accounting for Stock-Based Compeinsdtrequires that companies with stock-based coragton plans either recognize
compensation expense based on the fair value @imspgranted or continue to apply Accounting Ppies Board Opinion No. 25 (“APB
No. 2£") and related interpretations and disclose pronfonet income and earnings per share assuminththédir value method had been
applied. Moody’s has elected to continue applyiRBANo. 25 and related interpretations in accourfiamgts plans. Accordingly, no
compensation expense has been recognized for tmp&ty’'s fixed stock option plans.

Had compensation expense for Moody'’s stock optlangpbeen determined based on the fair value ajrtr@ dates for awards under those
plans consistent with the method required by SFAS123, Moody’s net income and earnings per shanddvhave been reduced to the pro
forma amounts shown below:

Year Ended December 31,

2001 2000 1999
Net income:
As reportec $212.2 $158.5 $155.€
Pro forma $202.¢ $151.¢ $153.2
Basic earnings per sha
As reportec $ 1.3t $ 0.9¢ $ 0.9¢
Pro forma $ 1.2¢ $ 0.9¢ $ 0.94
Diluted earnings per shar
As reportec $ 1.3Z $ 0.97 $ 0.9t
Pro forma $ 1.27 $ 0.92 $ 0.9¢

The pro forma disclosures shown above are not septative of the effects on net income and earmegshare in future years.

The pro forma net income and earnings per shareiatmdor periods prior to the Distribution Dateatel to the fair value of the Old D&B
options held by Moody’s employees. Pro forma amegnbsequent to the Distribution Date relate to d§options held by Moody’s
employees and New D&B employees and retirees diettan increase in fair value due to changesgsumptions for Moody’s stock
options. Post-distribution, such increase is rééléén income immediately for vested options aneag over the remaining vesting period for
converted unvested options. 2001 and 2000 pro forebancome includes charges of $2.5 million andt$8illion, respectively, relating to
New D&B employees and retiree

The weighted average fair value of Moody’s optigrented in 2001 was $9.38. The weighted averagedhie of Moody’s options granted
after the Distribution Date in 2000 was $8.20. Wegghted average fair value of Old D&B options geghprior to the Distribution Date was
$8.66 in 2000 and $8.78 in 19¢



The fair value of stock options used to computepiteeforma net income and earnings per share dists is the estimated present value at
grant date using the Black-Scholes option-pricirgglel, with the following weighted average assumpgio

2000
After Conversion at
2001 Distribution Distribution
Expected dividend yiel 0.5€% 0.72% 0.72%
Expected stock volatilit 25% 25% 25%
Risk-free interest rat 4.27% 5.94% 5.7%
Expected holding perio 4.5 yrs 4.5 yrs 3.0 yrs

In 2000 prior to the distribution and in 1999, fbowing weighted average assumptions were usegeaed dividend yield of 2.40% in both
periods, expected stock volatility of 30% in botripds, risk-free interest rate of 6.69% and 6.44&pectively, and expected holding period

of five years in both periods.
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Changes in stock options for the three years ebagmber 31, 2001 are summarized below:

Weighted
Number Average
QOutstandiny Exercise Price
Options outstanding, December 31, 1! 4.4 $25.81
Granted 1.2 29.2:
Exercisec (0.9 20.5¢
Surrendered or retire (0.2 30.6:
Options outstanding, December 31, 1! 5.1 26.9¢
|
Granted 0.4 28.5:
Exercisec (0.2 22.3i
Surrendered or retire (0.5 29.4(
Options outstanding, September 30, 2 4.8 17.9¢
|
Options converted, October 1, 2C 14.¢ 19.9¢
Granted 5.8 27.8i
Exercisec (0.6) 15.3¢
Surrendered or retire (0.9 23.1:
Options outstanding, December 31, 2I 19.: 22.3(
|
Granted 0.1 34.7
Exercisec (2.5 17.0¢
Surrendered or retire (2.2 24.2¢
Options outstanding, December 31, 2I 14.7 $23.0(
|

Option activity for the period from December 3198%hrough September 30, 2000 reflects Old D&Bapgtithat were held by employees of
Moody'’s. The options converted at October 1, 28 ct the conversion of all Old D&B options, inding both those held by employees of
Moody’s and those held by employees and retire@éeof D&B, into separately exercisable options tquae common stock of Moody’s as
described above.

Below is a summary of options held by Moody’s emyples and by New D&B employees and retirees asaif date:

New D&B
Moody's Employees
Employees and Retirees

Options outstanding &

October 1, 200l 4.8 10.C
December 31, 200 10.2 9.1
December 31, 200 8.6 6.1

The following table summarizes information abowicktoptions outstanding at December 31, 2001:

Options Outstandin

Average
Remaining Weighted
Number  Contractual Average
Range of Exercise Prices Outstandin¢ Life in Years Exercise Price
$14.5-$21.96 5.7 4.5 $18.1¢
$21.9-$27.59 4.€ 7.2 $23.9¢

$28.1:-$36.50 4.4 8.7 $28.21



Total 14.7

|
Options Exercisabl
Weighted
Number Average
Range of Exercise Prices Exercisable Exerdime P
$14.5--$21.96 4.7 $17.7¢
$21.9¢-$27.59 0.2 $24.01
$28.1:-$36.50 1.2 $28.1:
Total 6.1
|
Note 9 Income Taxes
Components of the Company’s income tax provisi@nea follows:
Year Ended December 31,
2001 2000 1999
Current:
Federa $102.¢ $ 81.7 $ 77.€
State and loce 49,2 42.7 36.€
Non U.S. 16.5 3.€ 1.€
Total curren 168.2 128.C 116.C
Deferred:
Federa 1.2 (1.6 4.8
State and loce 0.5 (0.9 2.€
Non U.S. (0.2 — (0.3
Total deferrec 15 (2.5) 7.3
Total provision for income taxe $169.7 $125.5 $123.2
| | |

A reconciliation of the U.S. federal statutory taxe to the Company’s effective tax rate on incdrefre provision for income taxes is as
follows:

Year Ended December 3

2001 2000 1999

U.S. statutory tax ral 35.(% 35.(% 35.(%

State and local taxes, net of federal tax bel 8.5 9.5 9.2

U.S. taxes on foreign incon 1.C — —

Other (0.3 (0.9 —

Effective tax rate 44 ..% 44.2% 44.2%
[ | [ | [ |

Income taxes paid were $98.6 million, $206.0 milland $116.0 million in 2001, 2000 and 1999, retipely.

The components of deferred tax assets and liasilére as follows:

December 31,

2001 2000




Deferred tax asset

Current:
Accounts receivable allowanc $12.2 $11.F
Accrued compensation and bene 4.4 4.1
Other accrued liabilitie 14 3.8
Total current 18.C 19.4

Non-current:

Depreciation and amortizatic 4.7 3.8
Accrued compensation and bene 3.3 3.4
Other 6.€ .3
Total nor-current 14.€ 12.5
Total deferred tax asse 32.€ 31.€

Deferred tax liabilities, nc-current:

Pension plan (25.9) (24.5)
Amortization of capitalized softwal (2.9 (1.5

Other (0.3 (0.5)

Total deferred tax liabilitie (28.9) (26.5)
Net deferred tax ass $ 4.2 $ 54
| |
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The current deferred tax assets, as well as préa=is of $26.4 million and $28.5 million at DeceanB1, 2001 and 2000, respectively, are
included in other current assets in the consoldiatdance sheets. Non-current deferred tax ligdslinet of non-current deferred tax assets,
are included in other liabilities. Management hatedmined, based on the Company’s history of @iat current levels of operating earnings,
that no valuation allowance for deferred tax assketsild be provided as of December 31, 2001 an@.200

At December 31, 2001, undistributed earnings ofddB. subsidiaries aggregated $26.1 million. Defétiax liabilities have not been
recognized for these undistributed earnings becaisenanagement’s intention to reinvest such sinitiuted earnings outside the U.S. If all
undistributed earnings were remitted to the Ul a@mount of incremental U.S. federal and foreigioine taxes payable, net of foreign tax
credits, would be $1.0 million.

Note 10 Indebtedness

Pursuant to the Distribution Agreement, Moody's aliscated $195.5 million of debt at SeptemberZIM0. Moody’s funded this debt with
borrowings under a $160 million unsecured bank Iremng credit facility and a bank bridge line of die

On October 3, 2000 the Company issued $300 miifomotes payable (the “Notes”) in a private placem&he cash proceeds from the Notes
were used in part to repay the outstanding balandée revolving credit facility and to repay thidige line of credit. The Notes have a five-
year term and bear interest at an annual rate6df4, payable sel-annually. Interest paid under the Notes was $&2lion for the year

ended December 31, 2001; no interest was paidd0.20

The revolving credit facility (the “Facility”), wich was undrawn as of December 31, 2001, consiste 880 million 5-year facility, which
expires in September 2005 and an $80 million 364fdaility, which expires in September 2002. In&tren outstanding borrowings is
payable monthly at rates of interest that are bagegrevailing short-term interest rates at theetwhsuch borrowings. No interest was paid
under the Facility for the year ended Decembe280]1. Interest paid under the Facility for the yeaded December 31, 2000 was

$0.1 million.

The Notes and the Facility contain covenants timrapng other things, restrict the ability of the Qxamy and its subsidiaries, without the
approval of the lenders, to engage in mergers,alisiadions, asset sales and sale-leaseback tréorssor to incur liens, and require the
Company to maintain certain financial ratios. Thetéé and the Facility also contain financial covegsavhich, among other things require
Company to maintain an interest coverage ratidedised in the Agreements, of not less than 3 #nd, a ratio of total indebtedness to
earnings before interest, taxes, depreciation amattization, as defined in the Agreements, of noterthan 4 to 1.

Note 11 Acquisition and Divestiture

On January 27, 2000, the Company acquired thessetsof a financial software products companyiat.4 million in cash. The acquisition
was accounted for using the purchase method olLatiog for business combinations from the datecofuisition. The purchase price was
allocated based on estimated fair values of theiesd| assets at the date of acquisition, whichltedin acquired goodwill, other intangibles
including customer relationships and covenantdsmobmpete, and capitalized software aggregatirtgbiillion. These amounts are being
amortized on a straight-line basis over three t@sgears.

In July 1998, Moody’s sold its Financial InformatiServices business (“FIS”), which was engagetiénpublishing of historical financial
information. Moody’s received $26.5 million at teale date and recorded a pre-tax gain of $12.6omilDuring the third quarter of 1999,
certain agreements related to the sale of FIS edmir were completed. As a result, estimated lt&slestablished at the time of the
divestiture in connection with these agreementerdened to be no longer required, were adjustsllting in a pre-tax gain of $9.2 million.

Note 12 Capital Stock
Authorized Capital Stocl

The total number of shares of all classes of sthakthe Company has authority to issue underetstdRed Certificate of Incorporation is
420,000,000 shares with a par value of $0.01, a€kv#00,000,000 shares represent shares of comtock, 40,000,000 shares represent
shares of preferred stock and 10,000,000 sharesseqt shares of series common stock. The prefetoedd and series common stock can be
issued with varying terms, as determined by ther@o# Directors.

Rights Agreemen

The Company has a Rights Agreement designed teqirib$ shareholders in the event of unsolicitddrefto acquire the Company and
coercive takeover tactics that, in the opinionhaf Board of Directors, could impair its abilityrepresent shareholder interests. Under the
Rights Agreement, each share of common stock higdithat trades with the stock until the rightbmes exercisable. Each right entitles the
registered holder to purchase 1/1000 of a shaaesefies A junior participating preferred stock; yalue $0.01 per share, at a price of $100
per 1/1000 of a share, subject to adjustment. iffdsrwill generally not be exercisable until agmar or group“Acquiring Perso”) acquires



beneficial ownership of, or commences a tender aifexchange offer that would result in such permsiogroup having beneficial ownership
of, 15% or more of the outstanding common stockuah time.

In the event that any person or group becomes guificg Person, each right will thereafter entitieholder (other than the Acquiring
Person) to receive, upon exercise and paymentsiadistock having a market value equal to two dithe exercise
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price in the form of the Company’s common stockwdrere appropriate, the Acquiring Person’s comntooks The rights are not currently
exercisable, as no shareholder is currently an kioguPerson. The Company may redeem the rightsgiwéxpire in June 2008, for $0.01 per
right, under certain circumstances, including f@aard approved acquirer either before the acqbeepmes an Acquiring Person or during
the window period after the triggering event.

Share Repurchase Prograi

In October 2000, the Board of Directors of Moa&lorporation authorized a share repurchase progfam to $250 million; this amount w
subsequently increased to $300 million. The progratiudes both special share repurchases and sgster@purchases of Moody’s common
stock to offset the dilutive effect of share isstmnnder the Company’s employee benefit arrangemben©October 2001, Moody’s Board of
Directors authorized share repurchases of up tdditional $300 million.

For the year ended December 31, 2001, Moody’s offased 8.5 million shares of its common stocktatal cost of $268 million, bringing
total repurchases since program inception to 11ll®mshares at a cost of approximately $340 miili This includes 3.4 million shares, at a
cost of approximately $103 million, to offset isaaas under Moody'’s stock plans. Moody’s anticipa@spleting the current $300 million
share repurchase program by mid-2003.

Dividends

During 2001 and in the fourth quarter of 2000, @mmpany paid a quarterly dividend of 4.5 centsghare of Moody’s common stock. In
December 2001, the Company’s Board of Directordaded a first quarter 2002 dividend of 4.5 centsgbare, payable on March 10, 2002 to
shareholders of record on February 28, 2002.

Note 13 Lease Commitments

Moody’s operates its business from various leaaeilities, which are under operating leases thpireover the next eleven years. Moody’s
also leases certain computer and other equipmelgrwoperating leases that expire over the nexfesixs. Rent expense under operating
leases for the years ended December 31, 2001,&@00999 was $8.0 million, $7.1 million and $5.6liom, respectively. Rent expense for
2001, 2000 and 1999 was net of sublease rentaiaad $1.0 million in each year related to a fagilitilized by FIS, which was sold in July
1998.

The approximate minimum rent for operating leabas have remaining noncancelable lease terms iessxaf one year at December 31,
2001, net of sublease rental commitments, arelksvig

Year Ended December 31,

2002 $ 7.7
2003 6.8
2004 5.7
2005 2
2006 4.C
Thereafte 3.7
Total minimum lease paymer $32.2

|

Note 14 Contingencies

Moody'’s is involved in legal proceedings, claimglditigation arising in the ordinary course of messs. 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 contingesaéscussed below.
Information Resources, Inc

On July 29, 1996, Information Resources, Inc. (*)Riled a complaint in the United States Distri@burt for the Southern District of New
York, naming as defendants the corporation themknas The Dun & Bradstreet Corporation and, asudsed below, now known as R.H.
Donnelley Corporation (“Donnelley”), A.C. Nielserof@pany (a subsidiary of ACNielsen Corporation) 84& International, Inc. (a
subsidiary of the company then known as Cognizamp@ration). At the time of the filing of the conapit, each of the other defendants w



subsidiary of Donnelley.

The complaint alleges various violations of Uniftdtes antitrust laws, including purported violati@f Sections 1 and 2 of the Sherman Act.
The complaint also alleges a claim of tortiousrif@ence with a contract and a claim of tortiougiference with a prospective business
relationship. These claims relate to the acquisitip defendants of Survey Research Group Limit&RG"). IRI alleges SRG violated an
alleged agreement with IRl when it agreed to baigied by the defendants and that the defendante@®tiSRG to breach that agreement.

IRI's complaint alleges damages in excess of $3B@m which amount IRI asked to be trebled undatitrust laws. IRI also seeks punitive
damages of an unspecified amount.

In November 1996, Donnelley completed a distributio its shareholders (the “1996 Distribution”)tbé capital stock of ACNielsen
Corporation (“ACNielsen”) and Cognizant Corporatid@ognizant”). On October 28, 1996, in connectiaith the 1996 Distribution,
Cognizant, ACNielsen and Donnelley entered intdnalemnity and Joint Defense Agreement (the “Inddéynand Joint Defense Agreement”)
pursuant to which they have agreed (i) to certaiangements allocating potential liabilities (“IRikbilities”) that may arise out of or in
connection with the IRI action and (ii) to condagbint defense of such action. In particular, ltemnity and Joint Defense Agreement
provides that ACNielsen will assume exclusive ligpfor IRI Liabilities up to a maximum amount tee 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 investrneanking 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 hdtut impairing the investment banking firm’s alyilto 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
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the ability of ACNielsen, after giving effect toduplan, the payment of related fees and expemsbtha payment of the ACN Maximum
Amount, to pay its debts as they become due afidance the current and anticipated operating apdtal requirements of its business, as
reconstituted by such plan, for two years fromdhte any such plan is expected to be implemented=edruary 19, 2001, ACNielsen
announced that it had merged with VNU N.V. Pursuarthe Indemnity and Joint Defense Agreement, Mbltd be included with ACNielse
for purposes of determining the ACN Maximum Amotarid VNU must assume ACNielsen’s liabilities unttext agreement.

In June 1998, Donnelley completed a distributioitg@hareholders (the “1998 Distribution”) of tbegpital stock of Old D&B and changed its
name to R.H. Donnelley Corporation. In connectiothwhe 1998 Distribution, Old D&B and Donnelleytered into an agreement (the “1998
Distribution Agreement”) whereby Old D&B has assuhadl potential liabilities of Donnelley arisingoim the IRI action and agreed to
indemnify Donnelley in connection with such potahtiabilities.

During 1998, Cognizant separated into two compahiéS Health Incorporated (“IMS Health”) and Niets®dedia Research, Inc. (‘NMR").
IMS Health and NMR are each jointly and severaliple for all Cognizant liabilities under the Indeity and Joint Defense Agreement.

Under the terms of the Distribution Agreement, asidition to the Distribution, New D&B undertoak Ive jointly and severally liable with
Moody'’s for Old D&B’s obligations to Donnelley undtéhe 1998 Distribution Agreement, including arghiilities arising under the Indemnity
and Joint Defense Agreement. However, as betweangblves, each of New D&B and Moody’s will be rasgible for 50% of any payments
to be made with respect to the IRI action purstaitite 1998 Distribution Agreement, including letgés or expenses related thereto.

Management is unable to predict at this time thalfoutcome of the IRI action or whether the reofuof this matter could materially affect
Moody'’s results of operations, cash flows or finahposition. As such, no amount in respect of thiater has been accrued in the financial
statements of the Company.

L’Association Francaise des Porteurs d’ Emprunts Res

On June 20, 2001 a summons was served in an drboght by L’Association Francaise des PorteurSrdprunts Russes (“AFPER&pains
Moody’s France SA (a subsidiary of the Company) filed in the Court of First Instance of Paris, ikga. In this suit, AFPER, a group of
holders of bonds issued by the Russian governnrenttp the 1917 Bolshevik Revolution, makes clamgginst 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 pf@agpmately $2.43 billion plus legal
costs. Moody’s believes the allegations lack legdhctual merit and intends to vigorously contéstaction.

Tax Matters

Pursuant to the Distribution Agreement, New D&B &mdody’s have agreed to each be financially resijpbm$or 50% of any potential
liabilities that may arise with respect to the eav$ described below, to the extent such poteribllities are not directly attributable to their
respective business operations.

Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mess, including through tax-free
restructurings of both their foreign and domespierations. These initiatives are subject to nommaiew 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 isible to predict the extent of such reviews, theaue 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 the utilizatidrrertain capital losses generated during 19891890. On June 26, 2000, the IRS, as
of its audit process, issued a formal assessméhtregpect to the utilization of these capital éssand Old D&B responded by filing a petit
for a refund in the U.S. District Court on Septembg, 2000, after the payments described below werde.

Pursuant to a series of agreements, IMS HealtiNéglden Media Research are jointly and severadlglé to pay one-half, and R.H.
Donnelley Corporation (“Donnelley”) the other haif,any payments for taxes and accrued interesingrfrom this matter and certain other
potential tax liabilities after Donnelley pays fiivst $137 million.

In connection with the 1998 Distribution, Old D&B&Donnelley entered into an agreement wherebyD&iB assumed all potential
liabilities of Donnelley arising from these tax regis and agreed to indemnify Donnelley in connectiith such potential liabilities.

On May 12, 2000, an amended tax return was filedhfe 1989 and 1990 tax periods, which reflectegil®s million of tax and interest due.
Old D&B paid the IRS approximately $349.3 millioAthis amount on May 12, 2000, of which 50% wadehalf of Moody’s. IMS Health
informed Old D&B that it paid to the IRS approxirat$212.3 million on May 17, 2000. The paymentsevaade to the IRS to stop further
interest from accruing. Notwithstanding the filiagd payment, New D&B is contesting the IRS’s formsdessment and would also contest
the assessment of amounts, if any, in excess afrttwints paid. Mooc' s had previously accrued its anticipated sharbeptobable liability



arising from the utilization of these capital losse
Note 15 Segment Information

The Company reports segment information in accarelavith SFAS No. 131, “Disclosures about Segmeh&dEnterprise and Related
Information.” In accordance with SFAS No. 131, giérg 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
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operates primarily in one reportable business sagmatings, which accounted for approximately 90Rthe Company’s total revenue in
2001. Given the dominance of the ratings segmektaody’s overall results, the Company does not s&ply measure and report operating
income for the ratings business. Rather, reventieeipredominant measure utilized by senior managéfor assessing performance and for
the allocation of resources, and operating incarevaluated for the Company as a whole. In additieeets are not allocated on a segment
basis and are considered only on a total compasig.ba

The ratings segment comprises four major ratingijgspeach of which has similar economic and fir@rdiaracteristics. They are corporate
finance, structured finance, financial institutiaare sovereign risk and public finance.

Revenue included in “Other” consists of researsiemee, generated from the sale of investor-orieatedit research, and risk management
services revenue, generated from the sale of aigkiassessment software and related productsemites.

The accounting principles underlying the revendermation reported for each segment are consistghtthose described in the summary of
significant accounting policies in Note 2. There ap intersegment sales and no single customeuatbfor 10% or more of total revenue.

Year Ended December 31,

2001 2000 1999
Revenue
Ratings
Structured financ $273.¢ $199.2 $172.4
Corporate financ 225.7 162.7 165.5
Financial institutions and sovereign r| 130.% 111.¢ 104.¢
Public finance 64.2 46.1 59.t
Total ratings revenu 694.¢ 519.¢ 502.2
Other 102.2 82.7 62.C
Total revenue 796.7 602.3 564.2
Total expense 398.2 313.¢ 293.¢
Gain on sale of busine — — 9.2
Interest and other n-operating expense, n (16.€) (4.5 (0.7)
Income before provision for income tay $381.¢ $284.( $278.¢
| | |

Revenue and long-lived asset information by gedycagrea for the year ended and as of Decembes Sdmmarized below:

2001 2000 1999
Revenue
United State: $560.% $428.¢ $423.¢
International 236.( 173.¢ 140.¢
Total $796.7 $602.: $564.2
I I I
Long-lived assets
United State: $ 50.Z $ 53.£ $ 417
International 8.¢ 8.4 6.6
Total $ 59.2 $ 61.¢ $ 48.:
I I I

International revenue is determined based on th®mer’s country of domicile.
Note 16 Valuation and Qualifying Accounts

Accounts receivable allowances primarily represelistments to customer billings that are estimateen the related revenue is recogni:



Below is a summary of activity for each of the thgeears in the period ended December 31, 2001:

Balance at Additions Balance

Beginning Chargec at End of

of the Year to Revenue Write-offs the iYea
2001 $(24.4) $(28.6) $25.¢ $(27.9)
2000 (24.5) (29.9) 29.4 (24.4)
1999 (20.7) (40.9) 36.E (24.5)

Note 17 Subsequent Event (Unaudited)

In February 2002, Moody’s reached a definitive agrent to acquire KMV, a market-based, quantitatheglit risk management tools
company, in an all cash transaction for $210 miillibhe acquisition will expand the customer baskmoeduct offerings of Moody’s credit
risk assessment business, which is currently opeétay Moody’s Risk Management Services. Moody’'seexp the transaction to close by the
early part of the second quarter of 2002 and ihyjtia be funded by a combination of cash on hamdl its existing $160 million bank credit
facility. The Company intends to pursue more pemenafinancing for all or part of the purchase priceorder to retain open bank credit lines
and to use cash flow from operations for sharendmses.

Note 18 Quarterly Financial Data (Unaudited)

Three Months Ended

March 31 June 3( September 3 December 3: Year
2001
Revenue $180.Z $205.2 $190.4 $220.¢ $796.7
Operating incomi 89.¢ 104.( 93.7 111.( 398.t
Net income 48.C 55.t 49.¢ 58.¢ 212.2
Basic earnings per she $ 0.3C $ 0.3t $ 0.32 $ 0.3¢ $ 1.3t
Diluted earnings per sha $ 0.3C $ 0.34 $ 0.31 $ 0.37 $ 1.32
2000
Revenue $139.1 $149.¢ $152.5 $161.1 $602.:
Operating incom: 63.¢ 74.¢ 72.€ 77.C 288.5
Net income 35.¢ 417 40.5 40.£ 158.t
Basic earnings per she $ 0.22 $ 0.2¢ $ 0.2¢F $ 0.2F $ 0.9¢
Diluted earnings per sha $ 0.22 $ 0.2¢ $ 0.2F $ 0.2F $ 0.97

Basic and diluted earnings per share are compuatigpendently for each of the periods presented ntiheber of weighted average shares
outstanding changes as common shares are issuechfdoyee benefit arrangements and other purpaoses shares are repurchased.
Accordingly, the sum of the quarterly earnings §feare data may not agree to the total for the year.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT
ITEM 11. EXECUTIVE COMPENSATION
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Except for the information relating to teecutive officers of the Company set forth intParf this Form 10-K, the information called
for by Iltems 10-13 is contained in the Companyfnitve proxy statement for use in connection witdhannual meeting of shareholders
scheduled to be held on April 23, 2002, and isfipomated herein by reference.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(a) List of documents filed as part of this report

(1) Financial Statements.
See Index to Financial Statements, Item 8 of thisrF1(-K.

(2) Financial Statement Schedules.
None.

(3) Exhibits.
See Index to Exhibits on pages-44 of this Form 1-K.

(b) Reports on Form 8-K.

(1) The Company filed a Current Report on For-K on April 11, 2001, on which information was refeat under Items 5 and

(2) The Company filed a Current Report on For-K on February 22, 2002, on which information wasorted under Items 5 and
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SIGNATURES

Pursuant to the requirements of Sectionr1B5(d) of the Securities Exchange Act of 1984, Registrant has duly caused this report to
be signed on its behalf by the undersigned, théoedmy authorized.

Date: March 22, 200

MOODY'S CORPORATION

(Registrant

By: /s/ JOHN RUTHERFURD, JF

John Rutherfurd, Jr.
President and Chief Executive Offic

Pursuant to the requirements of the SeesrfExchange Act of 1934, this report has beemesidelow by the following persons on
behalf of the Registrant and in the capacities@nthe date indicated.

/s/ JOHN RUTHERFURD, J

John Rutherfurd, Jr. Director, President
and Chief Executive Officer
(principal executive officer

/sl JEANNE M. DERINC

Jeanne M. Dering, Senior Vice President
and Chief Financial Officer
(principal financial officer’

/sl HALL ADAMS, JR

Hall Adams, Jr., Directc

/sl MARY JOHNSTON EVANS

Mary Johnston Evans, Direct

/s/ CONNIE MACK

Connie Mack, Directo

Date: March 22, 200
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/s/ CLIFFORD L. ALEXANDER, JR

Clifford L. Alexander, Jr. Chairman of
the Board of Directors

/sl CHARLES R. BRUSCH

Charles R. Bruschi
Vice President and Corporate Controller
(principal accounting officet

/sl ROBERT R. GLAUBEF

Robert R. Glauber, Directt

/sl HENRY A. MCKINNELL, JR. PH.D

Henry A. McKinnell, Jr. Ph.D, Directc
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INDEX TO EXHIBITS

ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3yri998, and as
further amended effective October 1, 2000 (incaxpext by reference to Exhibit 3.1 to the Report om#8-K of the
Registrant, file number-14037, filed October 4, 200(

Amended and Restated By-laws of the Registranb(parated by reference to Exhibit 3.2 of the Regifs
Registration Statement on Form 10, file numt-14037, filed June 18, 199¢

INSTRUMENTS DEFINING THE RIGHTS OF SECURITY HOLDER®SNCLUDING INDENTURES

2%

Specimen Common Stock certificate (incorporateddbgrence to Exhibit 4.1 to the Report on Form 8fkhe
Registrant, file number-14037, filed October 4, 200(

Amended and Restated Rights Agreement betweendpistRant, EquiServe Trust Company, N.A., as Rigtgsnt, and
The Bank of New York, as successor Rights Ageriedlas of October 22, 20C

Five-Year Credit Agreement, dated as of SeptemibePQ00, among the Registrant, certain subsidiafi¢ise
Registrant, the lenders party thereto, The Chasghsttan Bank, as administrative agent, Citibanli.Nas syndication
agent, and The Bank of New York, as documentatigmnt(incorporated by reference to Exhibit 4.2n® Report on
Form &K of the Registrant, file numbe-14037, filed October 4, 200(

Amended and Restated Credit Agreement, dated &smgiember 10, 2001, between Moody’s Corporationcanizin
subsidiaries of the Registrant, the lenders pasyeto, The Chase Manhattan Bank, as administrageeat, Citibank,
N.A., as syndication agent, and The Bank of Newkyas documentation agent. (incorporated by Reteréo
Exhibit 10.1 to the Report on Form-Q of the Registrant, file numbe-14037, filed November 11, 200:

MATERIAL CONTRACTS

Distribution Agreement, dated as of September B0p2between the Registrant and The Dun & Brads@egporation
(f.k.a. The New D&B Corporation) (incorporated tference to Exhibit 10.1 to the Report on Form 8fkhe
Registrant, file number-14037, filed October 4, 200(

Tax Allocation Agreement, dated as of Septembe800, between the Registrant and The Dun & Bradstr
Corporation (f.k.a. The New D&B Corporation) (inporated by reference
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14
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.16

Exhibit 10.2 to the Report on Forn-K of the Registrant, file numbe-14037, filed October 4, 200(

Employee Benefits Agreement, dated as of SepteB8he2000, between the Registrant and The Dun & ®radt
Corporation (f.k.a. The New D&B Corporation) (inporated by reference to Exhibit 10.3 to the ReparForm 8-K of
the Registrant, file numbe-14037, filed October 4, 200(

Supplemental Executive Benefit Plan of Mo’s Corporation, dated as of September 30, 2

Intellectual Property Assignments, dated as of &aper 1, 2000, between the Registrant and The DBrafistreet
Corporation (f.k.a. The New D&B Corporation) (inporated by reference to Exhibit 10.4 to the ReparForm 8-K of
the Registrant, file numbe-14037, filed October 4, 200(

Pension Benefit Equalization Plan of Moody’s Cogimm (incorporated by reference to Exhibit 10.Registrant’s
Quarterly Report on Form -Q, file number -14037, filed November 14, 200(

Profit Participation Benefit Equalization Plan obbtly’s Corporation (incorporated by reference thibit 10.11 to
Registrar’'s Quarterly Report on Form -Q, file number -14037, filed November 14, 200(

The Moody’s Corporation Nonfunded Deferred Comp#&asaPlan for Non-Employee Directors (incorporabsd
reference to Exhibit 10.12 to Registrant’'s Quayt&éport on Form 10-Q, file number 1-14037, fileovdmber 14,
2000).

1998 Moody’s Corporation Replacement Plan for Gem&on-Employee Directors Holding Dun & Bradstreet
Corporation Equity-Based Awards (incorporated dgnence to Exhibit to Registrant’s Quarterly RepmrtForm 10-Q,
file number - 14037, filed November 14, 200(

1998 Moody’s Corporation Replacement Plan for Gerfanployees Holding Dun & Bradstreet Corporatiaquby-
Based Awards (incorporated by reference to Exiibif 4 to Registrant’s Quarterly Report on Form 1G#@ number 1-
14037, filed November 14, 200(

1998 Mood''s Corporation Nc-Employee Director' Stock Incentive Plan (as amended on April 23, 2C

1998 Moody’s Corporation Key Employees’ Stock InbenPlan (incorporated by reference to Exhibit180to
Registrar’'s Quarterly Report on Form -Q, file number -14037, filed November 14, 200(

Moody’s Corporation Career Transition Plan (incagted by reference to Exhibit 10.17 to RegistraAtisiual Report
on Form 1-K, file number -14037, filed March 15, 2001

Distribution Agreement, dated as of June 30, 1888yeen R.H. Donnelley Corporation (f.k.a. The BuBradstreet
Corporation) and the Registrant (f.k.a. The New BuBradstreet Corporation) (incorporated by referto
Exhibit 10.1 to Registra’s Quarterly Report on Form -Q, filed August 14, 1998

2001 MoodYs Corporation Key Employees Stock Incentive P

Tax Allocation Agreement, dated as of June 30, 1888veer

43




Table of Contents

S-K
EXHIBIT
NUMBER

A7

18

19

.20

21

22
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R.H. Donnelley Corporation (f.k.a. The Dun & Bradstt Corporation) and the Registrant (f.k.a. Theviain &
Bradstreet Corporation) (incorporated by referaindexhibit 10.2 to Registrant’s Quarterly Reportfearm 10-Q, filed
August 14, 1998)

Employee Benefits Agreement, dated as of June 38,lbetween R.H. Donnelley Corporation (f.k.a. T &
Bradstreet Corporation) and the Registrant (f.ktee New Dun & Bradstreet Corporation) (incorporabgdeference to
Exhibit 10.3 to Registra’s Quarterly Report on Form -Q, filed August 14, 1998

Distribution Agreement, dated as of October 28,6129nong R.H. Donnelley Corporation (f.k.a. The [RuBradstreet
Corporation), Cognizant Corporation and ACNielsemgoration (incorporated by reference to Exhibipd@o the
Annual Report on Form 10-K of R.H. Donnelley Comgtton (f.k.a. The Dun & Bradstreet Corporation) floe year
ended December 31, 1996, file numb-7155, filed March 27, 1997

Tax Allocation Agreement, dated as of October 2861 among R.H. Donnelley Corporation (f.k.a. Then[&
Bradstreet Corporation), Cognizant Corporation A@dNielsen Corporation (incorporated by referenc&xaibit 10(y)
to the Annual Report on Form 10-K of R.H. Donnel@grporation (f.k.a. The Dun & Bradstreet Corparajifor the
year ended December 31, 1996, file numt-7155, filed March 27, 1997

Employee Benefits Agreement, dated as of Octobel 286, among R.H. Donnelley Corporation (f.k.ae un &
Bradstreet Corporation), Cognizant Corporation A@dNielsen Corporation (incorporated by referenc&xaibit 10(z)
to the Annual Report on Form 10-K of R.H. Donnel@grporation (f.k.a. The Dun & Bradstreet Corparajifor the
year ended December 31, 1996, file numt-7155, filed March 27, 1997

Indemnity and Joint Defense Agreement, dated &ctdber 28, 1996, among R.H. Donnelley Corporatidna. The
Dun & Bradstreet Corporation), Cognizant Corporatmd ACNielsen Corporation (incorporated by refeesto
Exhibit 10(aa) to the Annual Report on Form 10-KRoH. Donnelley Corporation (f.k.a. The Dun & Bradst
Corporation) for the year ended December 31, 18@6 umber -7155, filed March 27, 1997

Separation Agreement and General Release, date#fdAgsil 10, 2001, between Moody’s Investors Seeyinc. and
Donald Noe. (incorporated by reference to ExhiBitllto the Report on Form 10-Q of the Registralet,fumber 1-
14037, filed May 15, 2001

Separation Agreement and General Release, date#fdAgsil 10, 2001, between Moody’s Investors Seeyinc. and
Kenneth J. H. Pinkes. (incorporated by referendexiaibit 10.2 to the Report on Form 10-Q of the Regnt, file
number -14037, filed May 15, 2001

Agreement and Plan of Merger and Stock Purchaseehgent, dated as of February 10, 2002, by and aMoogy’s
Corporation, XYZ Acquisition LLC, KMV LLC, KMV Corpration and the principal members of KMV LLC ane th
shareholders of KMV Corporation identified thergimcorporated by reference to Exhibit 2.1 to trepBrt on Form 8-K
of the Registrant, file numbe-14037, filed February 22, 200:

SUBSIDIARIES OF THE REGISTRANT List of Active Sulosaries as of January 31, 20t

CONSENTS OF EXPERTS AND COUNSEL Consent of PricenatuseCoopers LLI

*

+

Filed herewitr
Represents a

management contract or compensa&r
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EX 4.2

AMENDED RIGHTS AGREEMENT

Exhibit 4.2
AMENDMENT NO. 1 TO
RIGHTS AGREEMENT

This Amendment No. 1 (this “Amendment”the Rights Agreement, dated as of this 22nd da@yadbber, 2001, by and among
Moody’s Corporation, a Delaware corporation (“Mo&ly, EquiServe Trust Company, N.A., as Rights Agihe “Initial Agent”), and The
Bank of New York, as successor Rights Agent (thect®@ssor Agent”).

RECITALS

WHEREAS, Moody’s (formerly, The Dun & Brstgeet Corporation) and the Initial Agent entergd ithat certain Amended and
Restated Rights Agreement dated as of Septemb@0R0, (the “Rights Agreement”);

WHEREAS, Moody’s has notified the Initi@agient in writing that it no longer will contract thithe Initial Agent for transfer agent
services effective on or about October 1, 2001;

WHEREAS, Moody’s has notified the Initiagjent in writing that it has elected to termindte tnitial Agent as Rights Agent under the
Rights Agreement effective as of October 1, 2082 (Effective Date”); and

WHEREAS, Moody’s has notified the Successormitdeith a copy to the Initial Agent) that it hasem appointed as Successor Rights
Agent under the Rights Agreement and SuccessortAgenaccepted such appointme

NOW, WHEREFORE, in consideration of thetoal covenants set forth herein and other valuabtesideration, the receipt and
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

1.  As of the Effective Date, Initial Agent will bemoved as Rights Agent under the Rights AgreemmhSaiccessor Agent will be
substituted as successor Rights Agent. From aed thiEffective Date, any and all references in the Rigkgreement to (a) tt
Initial Agent shall be read to refer to the Sucoegggent and (b) to the Rights Agent shall refethi® Successor Agent, as Rights
Agent under the Rights Agreeme

2.  As of the Effective Date, all rights, entitlemgnbbligations, duties, and liabilities of the Rigjhgent under the Rights
Agreement shall be assumed by Successor Agennitiad Agent shall have no such rights, entitlensewbligations, duties, and
liabilities of the Rights Agent thereaftt




10.

11.

Except with respect to their respective tsgh enforce the obligations set forth herein, Bige and Initial Agent hereby
permanently and forever discharge and releaseaheh, their affiliates, successors and assigns sggpect to any and all
liabilities, claims, debts, damages and rightsatioa that they ever may have had, have, or eviéhave against the other,
whether currently known or unknown, whether or euotrently accrued, in connection with the Rightgéament or Initial
Agen''s service as Rights Agent thereun

The first sentence of Section 2 of the Righgreement is hereby amended and restated intitety as follows: “The Company
hereby appoints the Rights Agent to act as agenhéiCompany in accordance with the terms anditiond hereof, and the
Rights Agent hereby accepts such appointr”

The second sentence of Section 3(a) of ihet®RAgreement is hereby amended and restates @niirety as follows: “As soon
as practicable after the Distribution Date and irgaaf written notice of the Distribution Date frothe Company, the Company
will prepare and execute, the Rights Agent will musign, and the Company will send or cause tedoe (and the Rights Agent
will, if requested, send) by first-class, insurpdstage-prepaid mail, to each record holder of ComBtock as of the close of
business on the Distribution Date (other than anguiing Person or any Associate or Affiliate of Aacquiring Person), at the
address of such holder shown on the records dEtimpany, a Right Certificate, in substantially thiem of Exhibit B hereto (a
“Right Certificat"), evidencing one Right (subject to adjustment asigeaherein) for each share of Common Stock so.”

The last sentence of Section 6(a) of thénRiggreement is hereby amended and restated entitety as follows: “The
Company may require payment by the holder of Rights sum sufficient to cover any tax or governraénharge that may be
imposed in connection with any transfer, split ecqunbination or exchange of Right Certifica”

The heading of Section 8 of the Rights Agreemehtigby amended by deleting the wc*and Destructia” therefrom.

The last sentence of Section 8 of the Riglgteement is hereby amended and restated intitegnas follows: “The Rights
Agent shall deliver all canceled Right Certificateshe Compan”

The first sentence of Section 18(a) of tighR Agreement is hereby amended and restatesd éntirety as follows: “The
Company agrees to pay to the Rights Agent such easgiion as shall be agreed to in writing by then@any and the Rights
Agent for all services rendered by it hereunder, &moan time to time, on demand of the Rights Agéstreasonable expenses
and counsel fees and other disbursements incurrk iadministration and execution of this Rightseement and the exercise
and performance of its duties hereun”

Section 18(a) of the Rights Agreement is herehgraded by adding at the end of such section thewmlg sentence: “The
provisions of this Section 18(a) shall survive éxpiration of the Rights and the termination otAgreemen”

The first sentence of Section 19(a) of the Rigtgseement is hereby amended and restated intitegnas follows: “Any
corporation into which the Rights Agent or any ®s83or Rights Agent may be merged or with whichay e consolidated, or
any corporation resulting from any merger or coigstion to which the Rights Agent or any succe$dights Agent shall be a
party, or any corporation succeeding to all or sfigally all of the stock transfer or corporatestrpowers of the Rights Agent
or any successor Rights Agent, shall be the suocésshe Rights Agent under this Rights Agreenwveititout the execution or
filing of any paper or any further act on the prainy of the parties hereto; provided, that sumiparation would be eligible for
appointment as a successor Rights Agent undertvespns of Section 21 here”




12,

13.

14.

15.

16.

17.

Section 20(a) of the Rights Agreement is herghgraded and restated in its entirety as follows:€Rights Agent may consult
with legal counsel of its selection (who may bealegpunsel for the Company), and the opinion ohstmunsel shall be full and
complete authorization and protection to the Rigtgent as to any action taken or omitted by it@g faith and in accordance
with such opinior”

Section 20(c) of the Rights Agreement is herebgrrded by adding at the end of the first sentemedailowing: “; provided,
however, that the Rights Agent shall not be lidbtendirect, special, consequential or punitivendaes<”

Section 26 of the Rights Agreement is hereby atediby adding after the Company’s address for estis demands, the
following: Subject to Section 21 hereof, any noticelemand authorized by this Rights Agreemengtgilien or made by the
Company or by the holder of any Right Certificaiet on the Successor Agent shall be sufficienithgig or made if sent by
first-class mail, postage [-paid, addressed (until another address is filagriting with the Company) as follow

The Bank of New York

Stock Transfer Administration
28 East 28th Street — 8th Fl
New York, NY 1001¢€

Attention: Alexander Pabon, AV

Except as amended hereby, the Rights Agreematitremain in full force and effect and is herehyified and confirmed in all
respects

This Amendment and the performance of the panti@sunder shall be interpreted, construed, anotegd in accordance with
the laws of the State of New Yo

This Amendment may be executed in multiple caypates. Each such counterpart shall be an origindlall together shall
constitute but one and the same Amendrr

IN WITNESS WHEREOF, the parties have exeduhis Amendment No. 1 to the Rights Agreementherdate set forth herein.

MOODY’S CORPORATION

By:

/s/ JOHN J. GOGGIN:!

John J. Goggins
Senior Vice President
and General Couns

EQUISERVE TRUST COMPANY, N.A

By:

/sl Collin Ekeogt

Collin Ekeogu
Director, Corporate Actions
Administration

THE BANK OF NEW YORK

By:

/s Alexander Pabo

Alexander Pabon
Assistant Vice Preside
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SUPPLEMENTAL EXECUTIVE BENEFIT PLAN
OF MOODY’S CORPORATION

Exhibit 10.¢

SUPPLEMENTAL EXECUTIVE BENEFIT PLAN
OF
MOODY'S CORPORATION

PREAMBLE

The principal purpose of this SupplemeBtatcutive Benefit Plan is to provide as deferrechpensation, on an unfunded basis, a
competitive level of retirement income and disa&pitienefits to a select group of management orlhighmpensated employees of the
Corporation and its affiliated companies in ordeattract, retain, and motivate such employees.

Definitions

“Affiliate” means any corporation, partnership, idion or other organization controlling, controllieyl or under common control with the
Corporation or any joint venture entered into by @orporation.

“Average Final Compensation” means the greateapé(Participant’s or Vested Former Participaiatverage final compensation as define
the Moody’s Corporation Retirement Account as ifpmovision were set forth therein incorporatingitations imposed by Sections 401 or
415 or any other applicable Section of the Codébpif the Participant is disabled at the timehif Retirement, the Participant’s Basic
Earnings. For purposes of (a), Average Final Corsaton will not include an employee’s compensatidrle the employee is a Vested
Former Participant or a Former Participant and wilude compensation from the date of the Paaitfjs employment with the Corporation
or an Affiliate.

“Basic Disability Plan” means as to any Participeither (a) the long-term disability plan of ther@aration or an Affiliate pursuant to which
long-term disability benefits are payable to suehtiBipant or (b) if the Affiliate which employs slu Participant has not adopted a long-term
disability plan, the long-term disability plan diet Corporation.

“Basic Disability Plan Benefit” means the amounbehefits actually payable to a Participant from Basic Disability Plan or which would
be payable if the Participant were a member of &lah. For purposes of determining a ParticiaBtsic Disability Plan Benefit, a disabil
benefit shall not be treated as actually payabkeRarticipant unless the Participant is actuallyeced by a long-term disability plan of the
Corporation or an Affiliate.




“Basic Earnings” means the total amount paid byGbeporation or any Affiliate to a Participant mettwelve (12) months immediately
preceding the onset of the Participant’s disahi(@y including salary, wages, regular cash bonasdscommissions, lump sum payments in
lieu of foregone merit increases, “bonus buyoussthee result of job changes, and any portion ofisuounts (i) voluntarily deferred or
reduced by the Participant under any employee beplah of the Corporation or any Affiliate availalio all levels of Employees of the
Corporation and/or any Affiliate(s) on a hon-disairiatory basis upon satisfaction of eligibility téiggments or (ii) voluntarily deferred or
reduced under any executive deferral plan of theo@ation or any Affiliate (so long as such amoumtsild otherwise not have been
excluded had they not been deferred), but (b) ekatuany pension, retainers, severance pay, sp&eaigion bonus payments, income derived
from stock options, stock appreciation rights agstnicted stock awards and dispositions of stockimed thereunder, payments dependent
upon any contingency after the period of Crediteds/Be and other special remuneration (includindguenance units).

“Basic Plan” means, as to any Participant or VeBtaner Participant, the defined benefit pensi@nmf the Corporation or an Affiliate,
which is intended to meet the requirements of $actd1(a) of the Code and pursuant to which regmrbenefits are payable to such
Participant or Vested Former Participant or toSleviving Spouse or designated beneficiary of @dsed Participant or Vested Former
Participant.

“Basic Plan Benefit” means the amount of benefitggble from the Basic Plan to a Participant or ®&$tormer Participant.
“Board” means the Board of Directors of Moody’s @oration.
“Change in Control” means:

a. Any “Person,” as such term is used in Sectiom)laad 14(d) of the Securities Exchange Act of 1@&4amended (the “Exchange Act”)
(other than the Corporation, any trustee or otherciary holding securities under an employee bepkin of the Corporation, or any
Corporation owned, directly or indirectly, by tHeaseholders of the Corporation in substantiallysame proportions as their ownership
of stock of the Corporation), is or becomes theri@&eial Owner” (as defined in Rule 13d-3 under Ehechange Act), directly or
indirectly, of securities of the Corporation regmetng twenty percent (20%) or more of the combineiihg power of the Corporatios’
then outstanding securitie

b.  during any period of twenty-four (24) months (hmatluding any period prior to the effective dafahis provision), individuals who at
the beginning of such period constitute the Boardi any new director (other than (i) a directorigiested by a person who has entered
into an agreement with the Corporation to effezasaction described in clause (a), (c) or (dhf Section, (ii) a director designated
by any Person (including the Corporation) who pelplannounces an intention to take or to considking actions (including, but not
limited to, an actual or threatened proxy contestich if consummated would constitute a Changeontél, or (iii) a director
designated by any Person who is the Beneficial @wdieectly or indirectly, of securities of the Qaration representing ten percent
(10%) or more of the combined voting power of ttefdration’s securities) whose election by the Baarnomination for election by
the Corporation’s shareholders was approved byt ofoat least two-thirds (2/3) of the directoreritstill in office who either were
directors at the beginning of the period or whdset®n or nomination for election was previoustyepproved cease for any reason to
constitute at least a majority there

c. the shareholders of the Corporation approve a memeonsolidation of the Corporation with any atbempany, other than a merge!
consolidation (i) which would result in the votisgcurities of the Corporation outstanding immediigbeior thereto continuing to
represent (either by remaining outstanding or bigdeonverted into voting securities of the sumiyientity)




more than fifty percent (50%) of the combinedinvg power of the voting securities of the Corpianra or such surviving entity
outstanding immediately after such merger or cadatibn and (ii) after which no Person holds twepéycent (20%) or more of the
combined voting power of the then outstanding S&earof the Corporation or such surviving entiby;

d. the shareholders of the Corporation approve a @l@omplete liquidation of the Corporation oragreement for the sale or disposition
by the Corporation of all or substantially all bketCorporatio’s assets

“Code” means the Internal Revenue Code of 198&nznded from time to time.
“Committee” means the Compensation and Nominatiogm@ittee of the Board.
“Corporation” means Moody’s Corporation, a Delawaoeporation, and any successor or assigns thereto.

“Credited Service” means a Participant’s, Formati€ipant’s or Vested Former Participant’s Creditevice as defined in the Moody’s
Corporation Retirement Account, except that Cred&ervice will include service while the Particip@receiving Disability Benefits and
service from the date the Participant, Former Biggnt or Vested Former Participant was employethbyCorporation or an Affiliate, but

will not include service while an employee is aRer Participant or Vested Former Participant. Bn¢hse of an acquired company, however,
the Participant’s, Former Participant’s or Vestednrer Participant’s service with that company pt@the date of acquisition will not be
counted unless such service is recognized for beawfrual purposes under the relevant Basic Plan.

“Disability Benefit” means the benefits providedRarticipants and Vested Former Participants putsi@gaSection 5 of the Plan.
“Effective Date” means September 30, 2000.
“Election” means an election as to the form of igmpayyment made pursuant to Section 4.05 of tlza P

“Election Date” means the date that a properly detegd election form with respect to an Electiorma@pecial Election is received by the
Corporation’s Treasurer.

“Former Participant” means an employee who hasantpleted five (5) or more years of Credited Serétthe time his employment with
the Corporation or an Affiliate terminates or a thme he was removed, upon written notice by theefExecutive Officer of the Corporatis
and with the approval of the Committee, from furtparticipation in the Plan.

“Other Disability Income” means (a) the disabilibgurance benefit that the Participant is entittedeceive under the Federal Social Security
Act while he is receiving the Basic Disability PIBenefit and (b) the disability income payable ®aaticipant from the following sources:

i. any supplemental executive disability plan of arffiliate; and

ii. any other contract, agreement or other arrangewiéimthe Corporation or an Affiliate (excludingyBasic Disability Plan) to the
extent it provides disability benefit

“Other Retirement Income” means (a) (i) the SoSieturity retirement benefit that the ParticipanVested Former Participant is entitled to
receive under the Federal Social Security Act ah@flate of his Retirement or (ii) if the Partanip or Vested Former Participant is not
eligible to receive a Social Security retirememdfé commencing on such date, the Social Secteifyfement benefit he is entitled to receive
at the earliest age he is eligible to receive subknefit, discounted to the date his Benefit utidePlan actually commences,




using the actuarial assumptions then in use uideralevant Basic Plan, assuming for purposes af( (ii) above that for years prior to the
Participant’s employment with the Corporation aadyfears following the Participant’s terminationeshployment with the Corporation up
until the Participant attains age sixty-two (6Rk Participant earned compensation so as to atteeumaximum Social Security benefits, and
(b) the retirement income payable to a Participantested Former Participant from the following sms:

i. any retirement benefits equalization plan of thepBeation or an Affiliate or any former Affiliatéhe purpose of which is to provide |
Participant or Vested Former Participant with tieedfits he is precluded from receiving under amgvient Basic Plan as a result of
limitations under the Code; al

ii. any supplemental executive retirement plan of affifi#e; and

iii. any other contract, agreement or other arrangewiémthe Corporation or an Affiliate or any formaffiliate (excluding any Basic
Plan and any defined contribution plan intendeohé®t the requirements of Section 401(a) of the Ltmdhe extent it provides
retirement or pension benefi

“Participant” means an employee of the Corporatipan Affiliate who becomes a participant in tharPpursuant to Section 2.01 and has not
been removed pursuant to Section 2.02.

“Plan” means this Supplemental Executive BenefinRif Moody’s Corporation, as amended from timértee.
“Potential Change in Control” means:

(&) the Corporation enters into an agreement, theuwwromation of which would result in the occurrenta €hange in Control of
the Corporation

(b) any person (including the Corporation) publichnaunces an intention to take or to consider takictgpns which if
consummated would constitute a Change in ContrthefCorporation

(c) any person, other than a trustee or their fidydilding securities under an employee benefit piathe Corporation (or a
Corporation owned, directly or indirectly, by theckholders of the Corporation in substantially $aene proportions as their
ownership of stock of the Corporation), who is ectmes the beneficial owner, directly or indirectifysecurities of the
Corporation representing nine and one half per(®b86) or more of the combined voting power of @aporation’s then
outstanding securities, increases his beneficiaership of such securities by five percent (5%anore over the percentage so
owned by such person;

(d) the Board adopts a resolution to the effect floatpurposes of this Plan, a Potential Changeadntf®l of the Corporation has
occurred.

“Retirement” means the termination, other thanesitd, of a Participant’s or Vested Former Partitfjssemployment with the Corporation or
an Affiliate (a) after reaching age fifty-five (58hd completing ten (10) years of Vesting Servicgp) immediately following the cessation
of the payment of Disability Benefits under therPla such Participant or Vested Former Participdrite he is still disabled, as such term is
defined under the Basic Disability Plan.

“Retirement Benefit” means the benefits provide@® &ticipants and Vested Former Participants putsioeSection 4 of the Plan.

“Special Election” means an election as to the fofrhenefit payment made pursuant to Section 4f@6eoPlan.




“Surviving Spouse” means the spouse of a deceaasitipant or Vested Former Participant to whomhsBarticipant or Vested Former
Participant is legally married immediately precedguch Participant or Vested Former Participardath.

“Surviving Spouse’s Benefits” mean the benefitsyed to a Participant’s or Vested Former Partiof{saSurviving Spouse pursuant to
Section 6 of the Plan.

“Vested Former Participantheans an employee who completed five (5) or moaesyef Credited Service at the time his employmétit the
Corporation or an Affiliate terminated or at thexé he was removed, upon written notice by the Chkefcutive Officer of the Corporation
and with the approval of the Committee, from furtparticipation in the Plan.

The masculine gender, where appearing in the Rlifipe deemed to include the feminine gender, tedsingular may include the plural,
unless the context clearly indicates to the cowptrar

Section 2
Eligibility and Participation

2.01 All key management employees of the Corpanadind its Affiliates who are responsible for thenagement, growth or protection of the
business of the Corporation and its Affiliates, véelte designated by the Chief Executive Officerhaf Corporation in writing, are eligible,
upon approval by the Committee, for participatinrhie Plan as of the effective date of such desigma

2.02 A Participant’s participation in the Plan $h@tminate upon termination of his or her employm®rior to termination of employment, a
Participant may be removed, upon written noticeheyChief Executive Officer of the Corporation amith the approval of the Committee,
from further participation in the Plan. As of thatel of termination or removal, no further benedhsall accrue to such individual.

Section 3
Eligibility For Benefits

3.01 Each Participant or Vested Former Particifgmatigible for an annual Retirement Benefit unttes Plan upon Retirement, or upon
termination of employment with the Corporation bef®etirement after completing five (5) or morergeaf Credited Service.

3.02 Each Participant is eligible to commence rgngia Disability Benefit under this Plan upon #wtual or deemed commencement of
benefits under the relevant Basic Disability Pldotwithstanding the above, a Participant may no¢inee a Disability Benefit if he has not
previously enrolled for the maximum disability inance coverage available under the relevant Baisiahiity Plan.

3.03 Notwithstanding any other provision of therPda the contrary, no benefits or no further besgefis the case may be, shall be paid to a
Participant, Vested Former Participant or Survivmpuse if the Committee reasonably determinesstiwt Participant or Vested Former
Participant has:

(@) tothe detriment of the Corporation or any A, directly or indirectly acquired, without theqp written consent of the
Committee, an interest in any other company, faisgociation, or organization (other than an investrmterest of less than one
percent (1%) in a publicly-owned company or orgatian), the business of which is in direct compatitvith any business of
the Corporation or an Affiliate




(b) to the detriment of the Corporation or any A#ik, directly or indirectly competed with the Camgtton or any Affiliate as an
owner, employee, partner, director or contractaa bfisiness, in a field of business activity inehhthe Participant or Vested
Former Participant has been primarily engaged talbef the Corporation or any Affiliate or in white has considerable
knowledge as a result of his employment by the G@@tion or any Affiliate, either for his own bentedr with any person other
than the Corporation or any Affiliate, without thgor written consent of the Committee;

(c) been discharged from employment with the Corpamadr any Affiliate for “Cause.” “Cause” shall ihzle the occurrence of any

of the following events or such other dishonedistoyal act or omission as the Committee reasgnadiermines to b*Caus”:

i. the Participant or Vested Former Participaagt misappropriated any funds or property of thgp@ation or any Affiliate or committed
any other act of willful malfeasance or willful m@nduct in connection with his or her employmu

ii. the Participant or Vested Former Participaas, without the prior knowledge or written consafithe Committee, obtained personal
profit as a result of any transaction by a thirdyavith the Corporation or any Affiliate

ii.  the Participant or Vested Former Participantdwd or otherwise imparted to any person, firmcanporation the names of the
customers of the Corporation or any Affiliate oy aonfidential records, data, formulae, specifimasi and other trade secrets or other
information of value to the Corporation or any Affie derived by his or her association with theg@oation or any Affiliate

iv.  the Participant or Vested Former Participansfah a continuing basis, to perform such dutiemrasequested by any employee to
whom the Participant or Vested Former Participapbrts or the Board; «

V. the Participant or Vested Former Participant cormmaity felony or any misdemeanor involving morapitude.

In any case described in this Section 3.03, thédjznt, Vested Former Participant or Survivingp8ge shall be given prior written notice
that no benefits or no further benefits, as the caay be, will be paid to such Participant, Vestetmer Participant or Surviving Spouse.
Such written notice shall specify the particulat(g) or failures to act, on the basis of which dieeision to terminate benefits has been made.

3.04 (a) Notwithstanding any other provision of Blan to the contrary, a Participant or Vested FrRarticipant who receives in a lump ¢
any portion of his Retirement Benefit pursuantridgection or Special Election shall receive sughp sum portion of his Retirement Ben
subject to the condition that if such ParticipanVested Former Participant engages in any of tii® @escribed in clause (i) or (i) of
Section 3.03(c), then such Participant or Vesteauniéo Participant shall, within sixty (60) days afteitten notice by the Corporation, repay
to the Corporation the amount described in Se@i64(b).

(b) The amount described under this 8e@i04(b) shall equal the amount, as determinethdCommittee, of the Participant’s or
Vested Former Participastlump sum benefit paid under this Plan to whiathsRarticipant or Vested Former Participant wouthave bee
entitled, if such lump sum benefit had instead beeyable in the form of an annuity under this Rlad such annuity payments were subject
to the provisions of Section 3.03.




Section 4
Amount and Form of Retirement Bene

4.01 The Retirement Benefit provided by the Platkeisigned to provide each Participant and Vestech&oParticipant with an annual
pension from the Plan and certain other sourcealégunis Retirement Benefit as hereinafter spedifiThus, the Retirement Benefits
described hereunder as payable to Participant¥astbd Former Participants will be offset by retient benefits payable from sources
outside the Plan as specified herein. All RetirenBamefits payable under the Plan shall be payialdecordance with the Employee Bene
Agreement between the Corporation (formerly, The BuBradstreet Corporation) and The Dun & Braddtf@erporation (formerly, The
New D&B Corporation), dated as of September 3002

4.02 (a) In respect of a Participant or Vested FrRarticipant whose participation in the Plan canogd before October 22, 2001, the
Retirement Benefit either upon Retirement or umsmination of employment with the Corporation bef&etirement but with five (5) or
more years of Credited Service, shall be an anmerfit equal to four percent (4%) of his AverageaFCompensation for each of his first
ten (10) years of Credited Service, plus two par¢2¥) of his Average Final Compensation for eaehryof Credited Service in excess of ten
(10) years of Credited Service, but not to exceelthé aggregate twenty (20) years of Credited Sepaffset by his Other Retirement Income
and his Basic Plan Benefit. A full month is credifer each completed and partial month of CredRedvice.

i. Notwithstanding the foregoing provisions of thisagggraph (a), if a Participant or Vested FormeriBigdant subject to this Section 4
(a) commences Retirement before he reaches agg6®twithout the Corporation’s consent, his Retient Benefit shall be reduced
by three percent (3%) for each year or fractiomebEthat Retirement commenced prior to his reaghige sixty (60)

i.  Notwithstanding the foregoing provisions of thisagraph (a), if a Participant or Vested FormeriBigdnt subject to this Section 4
(a) terminates employment with the Corporation befRetirement without the Corporatigrconsent, and the payment of his Retirer
Benefit commences (or would commence if it weregidg in the form of an annuity) before he reactygessixty (60), his Retirement
Benefit shall be reduced by ten percent (10%) &mheyear or fraction thereof that the payment sfRetirement Benefit commences
would commence if it were payable in the form of annuity) prior to his reaching age sixty (6

(b) In respect of a Participant or Vedtedmer Participant whose participation in the Rlammenced on or after October 22, 2001, the
Retirement Benefit either upon Retirement or umsmination of employment with the Corporation bef&etirement but with five (5) or
more years of Credited Service, shall be an anperfit equal to two percent (2%) of his AverageaFCompensation for each year of
Credited Service, but not to exceed in the aggectyatty (30) years of Credited Service, offsetiiyy Other Retirement Income and his Basic
Plan Benefit. A full month is credited for each queted and partial month of Credited Service.

Notwithstanding the foregoing provisions of thisaggraph (b), if a Participant or Vested Former iBigidnt subject to this Section 4.02
terminates employment with the Corporation befoetir@ment, his Retirement Benefit shall be redumedixty percent (60%).

4.03 Any portion of the Retirement Benefit providetter Section 4.02 payable in the form of an agmuirsuant to Section 4.04 shall be
payable in monthly installments and will commenoethe first day of the calendar month coincidinghvar next following the day the
Participant or Vested Former Participant either c@nces Retirement, or, in the case of terminatfion o




employment with the Corporation before Retiremegaches age fifty-five (55) or the date of his teation, if later. Any portion of such
Retirement Benefit payable in a lump sum pursuauSection 4.04 shall be paid on the date thakiy $60) days after the date when annuity
payments under this Section 4.03 commence, or wanrtimence if any portion of the Retirement Bengéite payable in the form of an
annuity, or as soon as practicable thereafter,igeothe Committee has approved any such lump syments.

4.04 (a) Except as provided under Section 4.04(I9eation 4.04(c), a Retirement Benefit under Bian shall be payable to a Participant or
Vested Former Participant in the form of a straightannuity and without regard to any optionainfoof benefits elected under the Basic
Plan.

(b) If a Participant or a Vested FormartRipant makes an Election while he is a Pardioigoursuant to Section 4.05 or a Special
Election pursuant to Section 4.06 and such EleciiodBpecial Election becomes effective (i) priothe date such Participant or such Vested
Former Participant retires or terminates employmaétit the Corporation or an Affiliate and (ii) whkihe was still a Participant, a Retirement
Benefit under this Plan shall be payable to sudtiddzant or such Vested Former Participant infdren or combination of forms of payment
elected pursuant to such Election or Special Elaatnder Section 4.05 or Section 4.06, as themagebe, and without regard to any optic
form of benefit elected under the Basic Plan. Ao sum distribution of a Participant’s or Vestenrer Participant’s Retirement Benefit
under the Plan shall fully satisfy all present &ntdre Plan liability with respect to such Partaip or Vested Former Participant for such
portion or all of such Retirement Benefit so distitied.

(c) Notwithstanding any Election or Sgéé&tlection made under Section 4.05 or 4.06, ifitimep sum value, determined in the same
manner as provided under Section 4.05(a), of adijant’s or Vested Former Participant’s RetiremBanefit is Ten Thousand Dollars
($10,000) or less at the time such Retirement Beisgbayable under this Plan, such benefit shalbayable as a lump sum.

(d) If the Retirement Benefit under tRigan is payable to a Participant or Vested Fornagtidtpant in a different form and/or at a
different time than his Other Retirement IncoméisrBasic Plan Benefits, the offset provided irs thian for such Participant’s or Vested
Former Participant’s Other Retirement Income ansi®Rlan Benefit shall be converted, using actliadsaumptions that are reasonable and
appropriate and in accordance with applicable lathetime the benefit under this Plan is deterehite the extent required as follows, but
solely for purposes of calculating the amount afhsaffset:

i. a percentage of the benefits to be offset eguihe percentage of such Participant’s or Veftetner Participant’s benefits payable in
the form of an annuity under this Plan shall baiagally converted to the extent required intofibren of a straight life annuity,
commencing at the time such benefits payable uthiePlan commence or on the date such Particjpaviested Former Participant
would first become eligible for the payment of slbemefits under this Plan, if earlier; &

i. the balance, if any, of the benefits to be offdetll be actuarially converted to a lump sum payrpayable on the date which is sixty
(60) days after the date described in Section d)0k(

4.05(a) A Participant may elect, on a form supphbgdhe Committee, to receive all, none, or a dfggtportion, as provided in Section 4.05
(c), of his Retirement Benefit under the Plan lnrap sum and to receive any balance of such Reginefenefit in the form of an annuity;
provided, that any such Election shall be effective forgmges of this Plan only if the conditions of Setto05(b) are satisfied. A Particip:
may elect a payment form different than the payniemmt previously elected by him or her under thést®n 4.05(a) by filing a revised
election form;provided, that any such new Election shall be effectiveydinlhe conditions of Section 4.05(b) are satidfieith respect to sut
new Election. Any prior Election made by a Partiipthat has satisfied the conditions of Section




4.05(b) remains effective for purposes of the Riatil such Participant has made a new Electiors&aitig the conditions of Section 4.05(b).
The amount of any portion of a Participant’s orestéd Former Participant’s Retirement Benefit plyab a lump sum under this

Section 4.05 will equal the present value of suattipn of the Retirement Benefit, and such presahie shall be determined (i) based on a
discount rate equal to eighty-five percent (85%bhef average of the fifteen (15) year non-callahi®. Treasury bond yields as of the close of
business on the last business day of each of the thonths immediately preceding the date the &nmaiue is determined and (ii) using the
1983 Group Annuity Mortality Table.

A Participant’s Election under Section 4.05(a) lmees effective only if the following conditions esatisfied: (i) such Participant remains in
the employment of the Corporation or an Affiliads,the case may be, for the full twelve (12) cademdonths immediately following the
Election Date of such Election, except in caseeatld or disability of such Participant as providte&ection 4.05(d), and (ii) such Participant
complies with the administrative procedures sahfby the Committee with respect to the makinghef Election.

A Participant making an election under Section apiay specify the portion of his Retirement Béngider the Plan to be received in a
lump sum as follows: zero percent (0%), twenty-fpegcent (25%), fifty percent (50%), seventy-fivrgent (75%) or one hundred percent
(100%).

In the event a Participant who has made an Elegtimeuant to Section 4.05(a) dies or becomes yaalll permanently disabled for purposes
of the relevant Basic Disability Plan while empldyey the Corporation or an Affiliate and such deattotal and permanent disability occurs
during the twelve (12) calendar month period, escdbed under Section 4.05(b)(i), immediately foliog the Election Date of such Election,
the condition under Section 4.05(b)(i) shall berded satisfied with respect to such Participant.

4.06 Any Participant who, as of the Effective Tirhed made a valid Special Election in accordandle thie procedures set forth in

Section 4.6(a) of the Supplemental Executive Bémdéin of The Dun and Bradstreet Corporation, kéllentitled to receive all, none, or hit
her specified percentages or his or her RetirefBengfit under the Plan in a lump sum and to rectieebalance of such Retirement Benefit
in the form of an annuity. (A list of such Partiaigs is annexed hereto as Schedule A.) The améanyqortion of a Participant’s or a
Vested Former Participant’'s Retirement Benefit [dgyas a lump sum under this Section 4.06 will éthepresent value of such portion of
the Retirement Benefit, and such present valud Bealetermined (a) based on a discount rate ¢quhé average of eighty-five percent
(85%) of the fifteen (15) year non-callable U.Sedsury bond yields as of the close of businest®iast business day of each of the three
(3) months immediately preceding the date the apmailue is determined, and (b) using the 1983 @rénnuity Mortality Table.

4.07 Subject to Section 3.01, Section 3.03, Se@i64 and the foregoing limitations of this Sectfprihe Retirement Benefit of each
Participant and Vested Former Participant undePiha shall at all times be one hundred percer@¥d)Ovested and nonforfeitable.

4.08 Subject to Section 4.08(c), the Corporaticlshdemnify each Participant, Vested Former Bgréint and Surviving Spouse who
receives any portion of a Retirement Benefit onviMimg Spouse’s Benefit under this Plan in the farfan annuity for any interest and
penalties that may be assessed by the U.S. Int@madnue Service (the “IRS”) with respect to U&sldral income tax on such benefits
(payable under the Plan in the form of an annuipgn final settlement or judgment with respectrig such assessment in favor of the IRS,
provided the basis for the assessment is thatttemdment of the Plan to provide for the Electiother Special Election causes the
Participant, Vested Former Participant or SurvivBmpuse, as the case may be, to be treated asibeiogstructive receipt of such benefits
prior to the time when such benefits are actuadlyable under the Plan.




In case any assessment shall be made againsticat; Vested Former Participant or Surviving 8gp®as described in Section 4.08(a),
such Participant, Vested Former Participant or ing Spouse, as the case may be (the “indemngfaty”), shall promptly notify the
Corporation’s Treasurer in writing and the Corpiomatupon request of such indemnified party, sbalect and retain an accountant or legal
counsel reasonably satisfactory to the indemnifiady to represent the indemnified party in conioactvith such assessment and shall pay
the fees and expenses of such an accountant ¢ictagasel related to such representation, and tdrpaZation shall have the right to
determine how and when such assessment by theh®fdsbe settled, litigated or appealed. In corinaavith any such assessment, any
indemnified party shall have the right to retais bwn accountant or legal counsel, but the feesapdnses of such accountant or legal
counsel shall be at the expense of such indemmnifety unless the Corporation and the indemnifiadypshall have mutually agreed to the
retention of such accountant or legal counsel.

The Corporation shall not be liable for any payrsemtder this Section 4.08 with respect to any assest described in Section 4.08(a) if a
Participant, Vested Former Participant or Survivpuse against whom such assessment is madeth@emptly notified or allowed the
Corporation to participate with respect to suckeassient in the manner described in Section 4.@8(lpllowing demand by the Corporatic
has not made the deposit to avoid additional istesepenalties as described in Section 4.08(thpsragreed to, or otherwise settled with the
IRS with respect to, such assessment without thipdZation’s written consengirovided, howeveif (i) such assessment is settled with such
consent or if there is a final judgment for the JRY the Corporation has been notified and alldvwe participate in the manner as provided in
Section 4.08(b), and (iii) such Participant, Vedtedmer Participant or Surviving Spouse has mageegquired deposit to avoid additional
interest or penalty as described in Section 4.08(é) Corporation agrees to indemnify the inderedifparty to the extent set forth in this
Section 4.08.

In the event a final settlement or judgment witkpect to an assessment as described under Se€®hak been made against a Participant,
Vested Former Participant or Surviving Spouse, Seatticipant, Vested Former Participant or SungvBpouse may elect to receive a por
or all of his Retirement Benefit or Surviving SpeissBenefit that is otherwise payable as an annuiger the Plan in the form of a lump sum
in accordance with procedures as the Committeesatforth, and such lump sum distribution will bade as soon as practicable after any
such election. At the time such assessment is mgai@st such Participant, Vested Former Participa®urviving Spouse (the “assessed
party”) and prior to any final settlement or judgmeith respect to such assessment, if so dirdmyeitie Corporation, such assessed party
shall, as a condition to receiving any indemnitgenthis Section 4.08, as soon as practicable adtéfication of such assessment make a
deposit with the IRS to avoid any additional ingtrer penalties with respect to such assessmenuaod the request of such assessed party,
the Corporation shall lend, or arrange for the ilegdo, such assessed party a portion of his reniRetirement Benefit or Surviving
Spouse’s Benefit under the Plan, not to exceetuthp sum value of such benefit under the Plan,rdeteed using the actuarial assumptions
set forth in Section 4.05(a), solely for purposeproviding the assessed party with funds to mallefosit with the IRS to avoid any
additional interest or penalties with respect tchsassessment.

Section 5
Disability Benefits

5.01 The Disability Benefit provided by the Plardesigned to provide each Participant with a digghienefit from the Plan and certain
other sources equal to his Disability Benefit asehmfter specified. Thus, Disability Benefits déised hereunder as payable to Participants
will be offset by disability benefits payable fr@ources outside the Plan (other than benefits payaoler the relevant Basic Disability Plan)
as specified herein.




5.02 In the event that a Participant has beconadiy@nd permanently disabled for the purposeseféelevant Basic Disability Plan, an
annual Disability Benefit shall be payable in mdythstallments under this Plan during the saméogeas disability benefits are actually or
deemed paid by the relevant Basic Disability Plarn amount equal to sixty percent (60%) of thei€lpant’s Basic Earnings. Such
Disability Benefit shall be offset by the Partiaipa Other Disability Income, if any. A Particip&Disability Benefits shall also be offset by
the Participant’s Basic Plan Benefit, if the Papianit’'s Basic Disability Plan Benefit does not alitg include such an offset.

Section 6
Surviving Spouse’s Benefits

6.01 Upon the death of a Participant or Vested leofarticipant, while employed by the Corporatiomo Affiliate, who has completed at
least ten (10) years of Credited Service with toep@ration or an Affiliate and has attained agyffive (55), his Surviving Spouse will be
entitled to a Surviving Spouse’s Benefit under ®lign equal to fifty percent (50%) of the RetiretBanefit that would have been provided
from the Plan had the Participant or Vested ForRegticipant retired from the Corporation or an Kdfie with the Corporation’s consent, on
the date of his death.

6.02 Upon the death of a Participant or Vested leofarticipant, while employed by the Corporatiomo Affiliate, who has completed at
least five (5) years of Credited Service with th@dration or an Affiliate and has not attained ffyg-five (55), his Surviving Spouse will
entitled to a Surviving Spouse’s Benefit under ®lign equal to fifty percent (50%) of the RetiretBanefit that would have been provided
from the Plan had the Participant or Vested ForReaticipant terminated employment with the Corgorabr an Affiliate on the date of his
death with the Corporation’s consent, and eleaiduhtze the payment of his Basic Plan Benefit comuaext age fifty-five (55) in the form of
a straight life annuity.

6.03 Upon the death of a Vested Former Participduile no longer employed by the Corporation or dfiliate, who has not attained age
fifty-five (55), his Surviving Spouse will be erétl to a Surviving Spouse’s Benefit under this Rigoal to fifty percent (50%) of the
Retirement Benefit that would have been providedhfthe Plan to the Vested Former Participant afiftgefive (55), taking into account
whether the Corporation consented to the terminatio

6.04 Upon the death of a Participant or Vested leofarticipant, while employed by the Corporatiomo Affiliate, who has completed at
least five (5), but less than ten (10) years ofdeel Service with the Corporation or an Affilisad has attained age fifty-five (55), his
Surviving Spouse will be entitled to a SurvivingoBpe’s Benefit under this Plan equal to fifty peta@®0%) of the Retirement Benefit that
would have been provided from the Plan had thadhgamnt or Vested Former Participant terminated leympent with the Corporation or an
Affiliate on the date of his death with the Corpgra’s consent and his Basic Plan Benefit commenmeedediately in the form of a straight
life annuity.

6.05 Upon the death of a Vested Former Participduile he is receiving Retirement Benefits, his $ting Spouse shall receive a Surviving
Spouse’s Benefit equal to fifty percent (50%) a&f Retirement Benefit the Vested Former Participaad receiving at the time of his death.

6.06 Except as provided in Section 6.08, the SimgiBpouse’s Benefit provided under Section 6.004 @nd 6.05 will be payable monthly,
will commence as of the first day of the month cadient with or next following the month in whichetfParticipant or Vested Former
Participant dies, and will continue until the fidgty of the month in which the Surviving Spousesdie




6.07 Except as provided in Section 6.08, the SurgiBpouse’s Benefit provided under Section 6.02&03 will be payable monthly, will
commence as of the first day of the month coindiséth or next following the month in which the Baipant or Vested Former Participant
would have attained age fifty-five (55), and witirtinue until the first day of the month in whidtetSurviving Spouse dies.

6.08 If a Participant or a Vested Former Participainile he was a Participant has made an ElectimeuSection 4.05 or a Special Election
under Section 4.06 and such Election or Specialtiele is effective on the date of such Participsor Vested Former Participant’s death, the
Surviving Spouse’s Benefit payable to a Survivimp&se of such Participant or Vested Former Paditigvill be payable in the form or
combination of forms of payment so elected by dRatticipant or Vested Former Participant pursuaustuch Election or Special Election.
The amount of any lump sum payment under this &e&i08 shall be the present value of the appkcpbftion of the Surviving Spouse’s
Benefit payable under the Plan, and such preséum ¢hall be determined using the actuarial assomgpset forth in Section 4.05(a). Any
lump sum distribution of a Surviving Spouse’s Bénarfider the Plan shall fully satisfy all presentlduture Plan liability with respect to such
Surviving Spouse for such portion or all of suclnv@ting Spouse’s Benefit so distributed.

Notwithstanding any Election or Special Electiondmainder Section 4.05 or 4.06, if the lump sumealietermined in the same manne
provided under Section 4.05(a), of a Surviving S@isi Benefit is Ten Thousand Dollars ($10,000ksslat the time such Surviving Sposse’
Benefit is payable under this Plan, such beneétl&ie payable as a lump sum.

Any portion of a Surviving Spouse’s Benefit prouidender Section 6.01, 6.04 and 6.05 which is p&yablan annuity shall be paid in the
manner and at such time as set forth in Sectio®, @:8d any such benefit which is payable as a lsamp shall be paid sixty (60) days after
date when annuity payments commence, or would coroenié any portion of such Surviving Spouse’s Béngére payable as an annuity as
set forth in Section 6.06.

Any portion of a Surviving Spouse’s Benefit prouidender Section 6.02 and 6.03 which is payablenamnauity shall be paid in the manner
and at such time as set forth in Section 6.07,aaydsuch benefit which is payable as a lump surth lsegaid sixty (60) days after the date
when annuity payments commence, or would commdrargyiportion of such Surviving Spouse’s Benefirgvpayable as an annuity, as set
forth in Section 6.07.

6.09 Notwithstanding the foregoing provisions o€tgm 6, the amount of a Surviving SpousBenefit shall be reduced by one (1) percer
point for each year (including a half year or masea full year) in excess of ten (10) that the@gbe Participant or Vested Former
Participant exceeds the age of the Surviving Spouse

Section 7
Committee

7.01 The Board and the Committee severally (andganatly) shall be responsible for the administoatiof the Plan. The Committee shall
consist of not less than three (3) nor more tharrs¢7) members, as may be appointed by the Boand time to time. Any member of the
Committee may resign at will by notice to the Boardnay be removed at any time (with or withoutsewy the Board.

7.02 The members of the Committee may, from timtnte, allocate responsibilities among themselaes, may delegate to any managen
committee, employee, director or agent its respmlityi to perform any act hereunder, including, vatit limitation, those matters involving
the exercise of discretion, provided that suchgtgien shall be subject to revocation at any timigsadiscretion.




7.03 The Committee (and its delegees) shall havexklusive authority to interpret the provisiofish@ Plan and construe all of its terms
(including, without limitation, all disputed and eartain terms), to adopt, amend, and rescind anésregulations for the administration of
Plan, and generally to conduct and administer tae &1d to make all determinations in connectiotinthie Plan as may be necessary or
advisable. All such actions of the Committee shaltonclusive and binding upon all Participantsnter Participants, Vested Former
Participants and Surviving Spouses. All deferererenjtted by law shall be given to such interpretadi determinations and actions.

7.04 Any action to be taken by the Committee shaltaken by a majority of its members, either ategeting or by written instrument
approved by such majority in the absence of a mgeA written resolution or memorandum signed bg ¢h) Committee member and the
secretary of the Committee shall be sufficient ewmitk to any person of any action taken pursuathiet®lan.

7.05 Any person, corporation or other entity maywsén more than one (1) fiduciary capacity undher Plan.
Section 8
Miscellaneous

8.01 The Board may, in its sole discretion, terrtgnauspend or amend this Plan at any time or fiom to time, in whole or in part.
However, no termination, suspension or amendmetiteoPlan may adversely affect a Participant’s estéd Former Participant’s vested
benefit under the Plan, or a retired Participaot’¥ested Former Participasttight or the right of a Surviving Spouse to rgeedr to continu
to receive a benefit in accordance with the Plaim &ffect on the date immediately preceding thie d& such termination, suspension or
amendment.

8.02 Nothing contained herein will confer upon &ayticipant, Former Participant or Vested Formeti€ipant the right to be retained in the
Service of the Corporation or any Affiliate, norhit interfere with the right of the Corporatiom any Affiliate to discharge or otherwise deal
with Participants, Former Participants or Vestedhiar Participants with respect to matters of emplent without regard to the existence of
the Plan.

8.03 Notwithstanding anything herein to the contrat any time following the termination of Servioka Participant or Vested Former
Participant, the Committee may authorize, undefoami rules applicable to all Participants, Vestedrrer Participants and Surviving
Spouses under the Plan, a lump sum distributiamPdirticipant’s, Vested Former Participant’s an&orviving Spouse’s Retirement Benefit
or Surviving Spouse’s Benefit under the Plan irmamount equal to the present value of such RetireBenefit or Surviving Spouse’s
Benefit, using the actuarial assumptions then exfas funding purposes under the Moody’s CorporaRetirement Account, in full
satisfaction of all present and future Plan lidpiiith respect to such Participant, Vested ForReaticipant and/or Surviving Spouse, if the
amount of such present value is less than Two HathBifty Thousand Dollars ($250,000). Such lump slistribution may be made without
the consent of the Participant, Vested Former &paint or Surviving Spouse.

8.04 Notwithstanding anything in this Plan to tleatrary, if a Participant has less than five (5rgeof Credited Service at the time of a
Change in Control, and as a result of the Chan@omtrol, and before he completes five (5) year€medited Service, (i) the Plan is
terminated, (ii) the Participant is removed fromtlfier participation in the Plan, or (iii) the Paipiant is terminated as a result of action
initiated directly or indirectly by the Corporatian any Affiliate, such Participant shall be ewiitito a Benefit of twenty percent (20%) of his
Average Final Compensation and the Corporationneithain obligated to pay all benefits under thenPla




Notwithstanding anything in this Plan to the contraipon the occurrence of a Change in Con

()

(i)
(iii)

(iv)

v)

(vi)

no reduction shall be made in a Particifsaat Vested Former Participant’s Retirement Benafitwithstanding his termination
of employment or Retirement prior to age sixty (&@thout the Corporatic’'s consent

the provisions of Section 3.03(c)(i) and (ii) shadit apply to any Participant, Vested Former Pigditt or Surviving Spous:

each Participant and Vested Former Participaatedyly receiving a Retirement Benefit under the Blell receive a lump sum
distribution of his unpaid Retirement Benefit aridie is married, his Surviving Spouse’s Benefitlanthe Plan within thirty
(30) days of the Change of Control in an amountétputhe present value of such Retirement Beaefit Surviving Spouse’s
Benefit in full satisfaction of all present anddtg Plan liability with respect to such Participavksted Former Participant and
Surviving Spouse, if any, and each Surviving Spalssady receiving a Surviving Spouse’s Benefitamtie Plan shall receive
a lump sum distribution of his unpaid Surviving 8pe’s Benefit at the same time in an amount equidlet present value of
such Surviving Spou’s Benefit in full satisfaction of Plan liability such Surviving Spous

each Vested Former Participant who is not alreadgiving a Retirement Benefit under the Planiskakive a lump sum
distribution of his unpaid Retirement Benefit aridie is married, his Surviving Spouse’s Benefithin thirty (30) days of the
Change in Control in an amount equal to the presalne of such Retirement Benefit and Surviving (&®is Benefit, and each
Surviving Spouse of either a Vested Former Paditifpr a Participant with five (5) or more yearoédited Service who is n
already receiving a Surviving Spouse’s Benefit urtle Plan shall receive a lump sum distributiomigfunpaid Surviving
Spous’s Benefit at the same time in amount equal to thegnt value of such Surviving Spad’s Benefit;

each Participant with less than five (5asgeof Credited Service who is entitled to a beénefder Section 8.04(a) shall receive a
lump sum distribution of the present value of sReftirement Benefit within thirty (30) days from tlarlier of the date the Plan
is terminated, the date he is removed from furgaticipation in the Plan, or the date his emploghwith the Corporation is
terminated, and of his Surviving Spouse’s Beneditdal upon the amount of such Retirement Bendfd i married on the
applicable date; ar

each Participant who is not included in (v) abaud who is not already receiving a Retirement Beorder the Plan shall
receive

(@ within thirty (30) days of the later to occurtbe date of such Change in Control or the dateohgptetes five (5) years of
Credited Service, a lump sum distribution of thegent value of his accrued Retirement Benefit utidePlan as of the
applicable date and, if he is married on such dagepresent value of his Surviving Spc's Benefit, anc

(b)  within thirty (30) days from the earliest of ttate of his Retirement or termination of employmsith the Corporation,
the date the Plan is terminated or the date heni®ved from further participation in the Plan, empusum distribution of
the present value of his additional Retirement Beaecrued after the applicable event in (A) contepluas of the
applicable date here




set forth in (B) and, if he is married on such &gallle date, the present value of his survivingusg's Benefit.

In determining the amount of the lump sum distiidmg to be paid under this Section 8.04, the follmnactuarial assumptions shall be used:
(i) the interest rate used shall be the interdstuaed by the Pension Benefit Guaranty Corpordtipdetermining the value of immediate
annuities as of January 1st of either the yeah@foccurrence of the Change in Control or the Epént’s retirement or termination of
employment, whichever is applicable, (ii) the 198®up Annuity Mortality Table shall be used; and (t shall be assumed that all
Participants retired or terminated employment \ilith Corporation on the date of the occurrence ®fChange in Control and with the
Corporation’s consent for purposes of determiniregamount of the lump sum distribution to be pgidruthe occurrence of the Change in
Control.

8.05 The Plan is unfunded, and all payments offiterteereunder shall be paid solely on a curresibalisement basis from the general funds
of the Company, and no special or separate funiditshastablished or other segregation of assetiertmassure such paymernsyvided,
however, that the Corporation reserves the right to pusehiasurance contracts, which may or may not beeamame of a Participant or
Vested Former Participant, or to establish one @rentrusts to provide alternative sources of bémpafyments under this Plaprovided,

further, howeve, that upon the occurrence of a Potential Changgoimrol the appropriate officers of the Corpomatawe authorized to make
such contributions to such trust or trusts as acessary to fund the lump sum distributions toi€ipents required pursuant to Section 8.04 in
the event of a Change in Control. In determinirgdimount of the necessary contribution to the tustusts in the event of a Potential
Change in Control, the following actuarial assuimsi shall be used:

() the interest rate used shall be the intai@s used by the Pension Benefit Guaranty Cotjporéor determining the value of
immediate annuities as of January 1st of the yetreooccurrence of the Potential Change in Con

(i) the 1983 Group Annuity Mortality Table shall be dsand

(i) it shall be assumed that all Participants wiilrecor terminate employment with the Corporatiersaon as practicable after the
occurrence of the Potential Change in Control aitd thie Corporatio’s consent

The existence of any such insurance contractd, arususts as described in Section 8.05(a), stwlielieve the Corporation of any liability to
make benefit payments under this Plan, but to xtene any benefit payments are made from any susirance contract in the name of the
Corporation or any Affiliate or from any such trustich payment shall be in satisfaction of andl skdlice the Corporation’s liabilities under
this Plan. Further, in the event of the Corpordfidrankruptcy or insolvency, all benefits accruader this Plan shall immediately become
due and payable in a lump sum and all ParticipAfésted Former Participants and Surviving Spoukal ke entitled to share in the
Corporation’s assets in the same manner and teatime extent as general unsecured creditors ofdhgo€ation.

Participants and Vested Former Participants slaaitihe status of general unsecured creditorseo€tirporation and this Plan constitutes a
mere promise by the Corporation to make benefibpayts at the time or times required hereunder.dtiorataken pursuant to the provisions
of the Plan shall create or be construed to cre#test of any kind, or a fiduciary relationshigween the Corporation and any Participant or
other person. It is the intention of the Corponatilbat this Plan be unfunded for tax purposes angdrposes of Title | of the Employee
Retirement Income Security Act of 1974, as ameradetlany trust created by the Corporation in meétingbligations under the Plan shall
meet the requirements necessary to retain sucmdefustatus.




8.06 All benefits payable under the Plan shallitharized in writing by the Committee (or by su@rson or committee to whom such
responsibility may have been delegated by the Cara@)iand shall be communicated in writing to thetiBipant, Vested Former Participant,
or Surviving Spouse. Any Participant, Vested ForRairticipant, or Surviving Spouse may apply to@menmittee for payment of any benefit
that may be due to him or her under the Plan. Spglication shall set forth the nature of the claind any information as the Committee 1
reasonably request. Upon receipt of any such agpit, the Committee shall determine whether orthetParticipant, Vested Former
Participant, or Surviving Spouse is entitled to lleaefit hereunder.

If an application for benefits is denied, in wholein part, the Committee shall give written notioeany Participant, Vested Former
Participant, or Surviving Spouse of the denial. ibéce shall be given within ninety (90) days afexeipt of the Participant’s, Vested
Former Participant’s, or Surviving Spouse’s appi@aunless special circumstances require an eixterisr processing the claim. In no event
shall such extension exceed a period of ninety §¢@9¥% from the end of such initial review periotieThotice will be delivered to the claimant
or sent to the claimant’s last known address afidmveiude the specific reason or reasons for theial, a specific reference or references to
pertinent Plan provisions on which the denial isdth a description of any additional material dorimation necessary for the claimant to
perfect the claim (which will indicate why such ma&l or information is needed), and an explanatibtine Plan’s claims review procedure.

If the claimant wishes to appeal the denial ofapplication for benefits, the claimant or a dulyreuized representative must file a written
request with the Committee for a subsequent revidis request must be made by the claimant withity $60) days after receiving notice of
the claim’s denial. The claimant or representathay review pertinent documents relating to theneland its denial, may submit issues and
comments in writing to the Committee. Within siX60) days after receipt of such a request for reytbe Committee shall reconsider the
claim, and make a decision on the merits of thirclé circumstances require an extension of timeprocessing the claim, the sixty (60) day
period may be extended but in no event more tharhomdred and twenty (120) days after the recéiptrequest for review. The decision on
review will be in writing and include specific reas and references to the pertinent Plan provisionghich the decision is based.

8.07 If any dispute arises under the Plan betweeiCbrporation and a Participant, Former Partidipdested Former Participant or Surviv
Spouse (collectively or individually referred to“®articipant”in this Section 8.07) as to the amount or timinguoy benefit payable under
Plan or as to the persons entitled thereto, swsputé shall be resolved by binding arbitration pemtings initiated by either party to the
dispute in accordance with the rules of the Ameriaebitration Association and the results of sucbogedings shall be conclusive on both
parties and shall not be subject to judicial revidihe disputed benefits involve the benefitad®articipant who is no longer employed by
the Corporation or any Affiliate, the Corporatidre#i pay or continue to pay the benefits claimedhgyParticipant until the results of the
arbitration proceedings are determined unless slai is patently without merit; provided, howevtrat if the results of the arbitration
proceedings are adverse to the Participant, thendh event the recipient of the benefits shabllegated to repay the excess benefits to the
Corporation. The Corporation expressly acknowledgasthe amounts payable under the Plan are ragessthe livelihood of Participants
and their family members and that any refusal giewt to pay benefits under the preceding sentprioeto the resolution of any dispute
shall be prima facie evidence of bad faith on &g pnd will be conclusive grounds for an arbitrataward resulting in an immediate lump
sum payment to the Participant, of the Particigabénefits under the Plan then due and payableit@hher, unless the arbitrator determines
that the claim for the disputed benefits was withmarit. The amount of such lump sum payment dfemkqual to the then actuarial value of
such benefits calculated by utilizing the actuasdumptions then in use for funding purposes utih@ekoody’s Corporation Retirement
Account. In addition, in the event of any dispute@red by this Section 8.067 the Corporation agt@@sy the entire costs of any arbitration
proceeding or legal proceeding brought hereundehjding the fees and expenses of counsel and@easperts engaged by a Participant
that such expenses shall be reimbursed promptly epimlence that such expenses have been incurtedutawaiting the outcome of the
arbitration proceedings; provided, however, thahstosts and expenses shall be repaid to the Gdipotby the recipient of same if it is
finally determined by the arbitrators that the tiositaken by such person was without merit.

8.08 To the maximum extent permitted by law, nodfi¢ninder the Plan shall be assignable or sulajegby manner to alienation, sale,
transfer, claims of creditors, pledge, attachmemnzumbrances of any kind.

8.09 The Corporation may withhold from any benefitler the Plan an amount sufficient to satisfyaiswithholding obligations.

8.10 The Plan is established under and will be tcoed according to the laws of the State of NewkYor
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1998 MOODY’'S CORPORATION
NON-EMPLOYEE DIRECTORS’ STOCK INCENTIVE PLAN
(as amended and restated as of April 23, 2001)

1. Purpose of the Plan

The purpose of the Plan is to aid the Camygn attracting, retaining and compensating nmpleyee directors and to enable them to
increase their ownership of Shares. The Plan wilbéneficial to the Company and its stockholdersesit will allow non-employee directors
of the Board to have a greater personal finantéesin the Company through the ownership of Shamesddition to underscoring their
common interest with stockholders in increasingvhleie of the Shares on a long-term basis. Asutrekthe distribution of the shares of
New D&B owned by the Company to the holder of relcof Shares, the Company has amended and redtet&dan as of the Distributic
Date.

2. Definitions

The following capitalized terms used ie lan have the respective meanings set forthisrSection:
Act: The Securities Exchange Act of 1934, as amendeahysuccessor thereto.
Award: An Option, Share of Restricted Stock or Performalecare granted pursuant to the Plan.
Beneficial OwnerAs such term is defined in Rule 13d-3 under the (Actany successor rule thereto).

Board: The Board of Directors of the Company.




Change in ControlThe occurrence of any of the following events: dPgrson,” as such term is used in Sections 13(d)1aid) of the Act,
(other than the Company, any trustee or other faydolding securities under an employee benddit pf the Company, or any corporation
owned, directly or indirectly, by the shareholdefshe Company in substantially the same proposti@as their ownership of stock of the
Company), is or becomes the Beneficial Owner, tiyexr indirectly, of securities of the Company regenting 20% or more of the combined
voting power of the Company’s then outstanding gtes.

i) during any period of twenty-four months (notiading any period prior to the Distribution Dat@)glividuals who at the beginning of such
period constitute the Board, and any new Direathigr than a Director designated by a person wleehtered into an agreement with the
Company to effect a transaction described in cléiyséii) or (iv) of this Section, a Director degmated by any Person (including the
Company) who publicly announces an intention t@takto consider taking actions (including, but loited to, an actual or threatened
proxy contest) which if consummated would constitatChange in Control or a Director designatedrtyyRerson who is the Beneficial
Owner, directly or indirectly, of securities of t@mpany representing 10% or more of the combimgithg power of the Company’s
securities) whose election by the Board or nomametor election by the Company’s shareholders vpgsaved by a vote of at least twiirds
(2/3) of the Directors then still in office who leétr were Directors at the beginning of the period/oose election or nomination for election
was previously so approved cease for any reasoortstitute at least a majority thereof.

iii) the shareholders of the Company appraweerger or consolidation of the Company with atieocorporation, other than a
merger or consolidation which would result in tleting securities of the Company outstanding immtediigprior thereto
continuing to represent (either by remaining outdiiag or by being converted into voting securitiéshe surviving entity) more
than 50% of the combined voting power of the vosegurities of the Company or such surviving ertitystanding immediately
after such merger or consolidation and after wiighPerson holds 20% or more of the combined vagimger of the then
outstanding securities of the Company or such simyientity; or

iv) the shareholders of the Company appropkaa of complete liquidation of the Company oragmeement for the sale or
disposition by the Company of all or substantiallyof the Compar’s assets

Code:The Internal Revenue Code of 1986, as amendedhyoswsccessor thereto.

CommitteeThe Compensation and Benefits Committee of the ®@aarany successor thereto or other committeggdated by the Board to
assume the obligations of the Committee hereunder.

Company:The New Dun & Bradstreet Corporation, a Delawangamation, to be renamed “The Dun & Bradstreet Goafion” after June 3(
1998, to be renamed the Moody Corporation afteDistéribution Date.

D&B: The Dun & Bradstreet Corporation, a Delaware capon.

Disability: Inability to continue to serve as a non-employeedalor due to a medically determinable physicahental impairment which
constitutes a permanent and total disability, asrdgned by the Committee (excluding any memberetbiewhose own Disability is at issue
in a given case) based upon such evidence asrnitsleecessary and approprigiegvided, howeverthat following the Distribution Date, the
Disability of a New D&B Director shall be determiuhby the New D&B Committee. A Participant shall hetconsidered disabled unless he
or she furnishes such medical or other evidentheéxistence of the Disability as the CommittetherNew D&B Committee, as the case
may be, in its sole discretion, may require.




Distribution Date:The date on which the shares of New D&B that araemhby the Company are distributed to the holdereaord of shares
of the Company.

Effective Date The date on which the Plan takes effect, as defivesluant to Section 14 of the Plan.

Fair Market Value:On a given date, the arithmetic mean of the highlaw prices of the Shares as reported on suchatatee Composite
Tape of the principal national securities exchamgevhich such Shares are listed or admitted tartgaar, if no Composite Tape exists for
such national securities exchange on such date aié¢he principal national securities exchangeavbith such Shares are listed or admitte
trading, or, if the Shares are not listed or adedithn a national securities exchange, the aritlomnagian of the per Share closing bid price and
per Share closing asked price on such date asdjoatthe National Association of Securities Deaktomated Quotation System (or such
market in which such prices are regularly quoted)if there is no market on which the Shares egeilarly quoted, the Fair Market Value
shall be the value established by the Committemaod faith. If no sale of Shares shall have bepornted on such Composite Tape or such
national securities exchange on such date or qutetde National Association of Securities Deaksntomated Quotation System on such
date, then the immediately preceding date on wbédds of the Shares have been so reported or gsiotdiche used.

New D&B: The New D&B Corporation, a Delaware corporationbéorenamed “The Dun & Bradstreet Corporation’daiing the
Distribution Date.

New D&B Board:The Board of Directors of New D&B.
New D&B Change in ControThe occurrence of any of the following events:

(i) any “Person,” as such term is used in Sectid(sl) and 14(d), (other than New D&B, any trusteether fiduciary holding securities
under an employee benefit plan of New D&B, or aagporation owned, directly or indirectly, by theasbholders of New D&B in
substantially the same proportions as their owrnershstock of New D&B), is or becomes the Beneafi@wner, directly or indirectly, of
securities of New D&B representing 20% or morehaf tombined voting power of New D&B’s then outstiaigdsecurities.

(i) during any period of twentjeur months (not including any period prior to stribution Date), individuals who at the begingiof suct
period constitute the New D&B Board, and any newebBtior (other than a Director designated by a pevsito has entered into an agreement
with New D&B to effect a transaction described lause (i), (iii) or (iv) of this Section, a Directdesignated by any Person (including New
D&B) who publicly announces an intention to take@rconsider taking actions (including, but notited to, an actual or threatened proxy
contest) which if consummated would constitute a'NI&B Change in Control or a Director designateddmy Person who is the Beneficial
Owner, directly or indirectly, of securities of Néd&B representing 10% or more of the combined \p{ower of New D&B’s securities)
whose election by the New D&B Board or nominationdlection by New D&B’s shareholders was approve@ vote of at least two-thirds
(2/3) of the Directors then still in office who leétr were Directors at the beginning of the peripd/oose election or nomination for election
was previously so approved cease for any reasoortstitute at least a majority thereof.

(i) the shareholders of New D&B approve a mergeconsolidation of New D&B with any other corptioa, other than a merger or
consolidation which would result in the voting seties of New D&B outstanding immediately prior tieéo continuing to represent (either by
remaining outstanding or by being converted intbngpsecurities of the surviving entity) more tHz0% of the combined voting power of the
voting securities of New D&B or such surviving éntbutstanding immediately after such merger orsotidation and after which no Person
holds 20% or more of the combined voting powethefthen outstanding securities of New D&B or suatviging entity; or




(iv) the shareholders of New D&B approve a plarcafplete liquidation of New D&B or an agreementtfoe sale or disposition by New
D&B of all or substantially all of New D&B'’s assets

New D&B CommitteeThe Compensation and Benefits Committee of the B&B Board, or any successor thereto or other comtesmit
designated by the New D&B Board to assume the atitigs of the New D&B Committee hereunder.

New D&B Director:A Participant who is a director of New D&B immeadibt following the Distribution Date.
Option: A stock option granted pursuant to Section 6 ofRlamn.
Option Price:The purchase price per Share of an Option, asrdeted pursuant to Section 6(b) of the Plan.

Participant: Any director of the Company who is not an emplogéthe Company or any Subsidiary of the Compangfdke date that an
Award is granted.

Performance PeriodThe calendar year or such other period of timehall be designated by the Committee from timerteeti
Performance ShareA periodic bonus award, payable in unrestrictedr&agranted pursuant to Section 8(a) of the Plan.
Person:As such term is used for purposes of Section 1&(d}(d) of the Act (or any successor section tiogre

Plan: The 1998 Moody’s Corporation Non-Employee Direct@tock Incentive Plan, as amended and restated.
Restricted StoclA Share of restricted stock granted pursuant tai@e@ of the Plan.

Retirement Termination of service with the Company after sRelnticipant has attained age 70, regardless détigth of such Participant’s
service; or, with the prior written consent of themmittee (excluding any member thereof whose oetir@ment is at issue in a given case),
termination of service at an earlier age afterRhdicipant has completed six or more years ofisenvith the Companyprovided, however
that following the Distribution Date, the Retiremerfia New D&B Director shall be based on his or $ervice as a non-employee director of
the Board and the New D&B Board and/or the prioittem consent of the New D&B Committee.

Shares:Shares of common stock, par value $0.01 per shatee Company.
Subsidiary:A subsidiary corporation, as defined in Section(#24f the Code (or any successor section thereto).

Termination of ServiceA Participant’s termination of service with the Coamy;provided, howeverthat following the Distribution Date, a
New D&B Director's termination of service shall be based on hikesrtermination of service with New D&B.

3. Shares Subiject to the Plan

The total number of Shares which may badd under the Plan is 400,000. The Shares majstansvhole or in part, of unissued
Shares or treasury Shares. The issuance of Awhaillseduce the total number of Shares availabteuthe Plan. Shares which are subje
Awards which terminate or lapse may be grantednagader the Plan.




4. Administration

The Plan shall be administered by the Catam which may delegate its duties and powershale or in part to any subcommittee
thereof consisting solely of at least two “non-eaygle directors” within the meaning of Rule 16b-8l@nthe Act (or any successor rule
thereto);provided, howeverthat any action permitted to be taken by the Cidtemmay be taken by the Board, in its discretitme
Committee is authorized to interpret the Plan dalalish, amend and rescind any rules and regokatielating to the Plan, and to make any
other determinations that it deems necessary dradbds for the administration of the Plan. The Caittee may correct any defect or omission
or reconcile any inconsistency in the Plan in tlener and to the extent the Committee deems negessdesirable. Any decision of the
Committee in the interpretation and administratbthe Plan, as described herein, shall lie wittsrsole and absolute discretion and shall be
final, conclusive and binding on all parties comesf (including, but not limited to, Participantdaheir beneficiaries or successors).

5. Eligibility
All Participants shall be eligible to peipate under this Plan.
6. Terms and Conditions of Options

Options granted under the Plan shall beaualified stock options for federal income taxgmses, as evidenced by the related Option
agreements, and shall be subject to the foregaidglee following terms and conditions and to suttfeoterms and conditions, not
inconsistent therewith, as the Committee shallrdates:

Grants.A Participant may receive, on such dates as detedry the Committee in its sole discretion, graotssisting of such number of
Options as determined by the Committee in its didleretion.

Option Price.The Option Price per Share shall be determinedh&yommittee, but shall not be less than 100%eftir Market Value of
the Shares on the date an Option is granted.

Exercisability.Options granted under the Plan shall be exercisgldach time and upon such terms and conditionsagsbe determined by
the Committee, but in no event shall an OptionJ®Era@sable more than ten years after the dategitasted.

Exercise of OptionsExcept as otherwise provided in the Plan or inlated Option agreement, an Option may be exerdweall, or from

time to time any part, of the Shares for whiclsitien exercisable. For purposes of Section 6eoPthn, the exercise date of an Option shall
be the later of the date a notice of exercisedsived by the Company and, if applicable, the gatament is received by the Company
pursuant to clauses (i), (ii) or (iii) in the folling sentence. The purchase price for the Shareswlsich an Option is exercised shall be paid
to the Company in full at the time of exercisetat ¢lection of the Participant (i) in cash, (ii)Shares having a Fair Market Value equal to the
aggregate Option Price for the Shares being puechasd satisfying such other requirements as maypesed by the Committee, (iii) pan

in cash and partly in such Shares or (iv) throdghdelivery of irrevocable instructions to a brotedeliver promptly to the Company an
amount equal to the aggregate Option Price foStheres being purchased. No Participant shall hayeights to dividends or other rights of

a stockholder with respect to Shares subject tO@tion until the occurrence of the exercise da&tdiomined as set forth above) and, if
applicable, the satisfaction of any other condgionposed by the Committee pursuant to the Plan.

Exercisability Upon Termination of Service by DeiUpon a Termination of Service by reason of deatiér dfie first anniversary of the date
on which an Option is granted, the unexercisedgoif such Option shall immediately vest in fulida




may thereafter be exercised during the shorten@fémaining term of the Option or five years after date of death.

Exercisability Upon Termination of Service by Digitpor RetirementUpon a Termination of Service by reason of Disapihr Retirement
after the first anniversary of the date on whiclOgaiion is granted, the unexercised portion of SDption may thereafter be exercised during
the shorter of the remaining term of the Optiofiiae years after the date of such Termination a/8e; provided, howeverthat if a
Participant dies within a period of five years aftach Termination of Service, the unexercisedipomf the Option shall immediately vest in
full and may thereafter be exercised, during thateh of the remaining term of the Option or thei@e that is the longer of five years after
date of such Termination of Service or one yeardfie date of death.

Effect of Other Termination of ServilUpon a Termination of Service by reason of Disapidr Retirement prior to the first anniversarytiog
date on which an Option is granted (as described@bthen, a pro rata portion of such Option simafhediately vest in full and may be
exercised thereafter, during the shorter of (A)réreaining term of such Option or (B) five yeareathe date of such Termination of Serv
for a prorated number of Shares (rounded downdm#arest whole number of Shares), equal to (iptimeber of Shares subject to such
Option multiplied by (ii) a fraction the numeratairwhich is the number of days the Participant edron the Board and the New D&B Board
subsequent to the date on which such Option wagegtaand the denominator of which is 365. The portif such Option which is not so
exercisable shall terminate as of the date of Dlisabr Retirement. Upon a Termination of Servioe any other reason prior to the first
anniversary of the date on which an Option is grdnsuch Option shall thereupon terminate. Upoeraiination of Service for any reason
other than death, Disability or Retirement after finst anniversary of the date on which an Optfogranted, the unexercised portion of such
Option shall thereupon terminate.

Nontransferability of Stock OptiorExcept as otherwise provided in this Section &ftgtock option shall not be transferable by théoope
otherwise than by will or by the laws of descerd distribution and during the lifetime of an optéenan option shall be exercisable only by
the optionee. An option exercisable after the de&tn optionee or a transferee pursuant to tHeviiig sentence may be exercised by the
legatees, personal representatives or distributethe optionee or such transferee. The Committay, im its discretion, authorize all or a
portion of the options previously granted or togoented to an optionee to be on terms which parmitocable transfer for no consideration
by such optionee to any child, stepchild, grandttparent, stepparent, grandparent, spouse, silolinther-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-lawgluding adoptive relationships, of the optioneests for the exclusive benefit of these
persons, and any other entity owned solely by tpessons (“Eligible Transferees”), provided thgtthe stock option agreement pursuant to
which such options are granted must be approvatidZommittee, and must expressly provide for fegability in a manner consistent with
this Section and (y) subsequent transfers of tesirexi options shall be prohibited except thosecavadance with the first sentence of this
Section 6(h). The Committee may, in its discretammend the definition of Eligible Transferees tafcom to the coverage rules of Form S-8
under the Securities Act of 1933 or any compar&blen from time to time in effect. Following transfany such options shall continue to be
subject to the same terms and conditions as wealecaple immediately prior to transfer. The eveoit§ ermination of Service of Sections 6
(e), 6(f) and 6(g) hereof shall continue to be sgupWith respect to the original optionee, follogyiwhich the options shall be exercisable by
the transferee only to the extent, and for thegusrspecified, in Sections 6(e), 6(f) and 6(g). Toenmittee may delegate to a committee
consisting of employees of the Company the authtsituthorize transfers, establish terms and ¢immdi upon which transfers may be made
and establish classes of options eligible to tiemgptions, as well as to make other determinatidtis respect to option transfers.




7. Terms and Conditions of Restricted Stock

Restricted Stock granted under the Plafi ble subject to the foregoing and the followiegns and conditions and to such other terms
and conditions, not inconsistent therewith, asGbenmittee shall determine:

Grants.A Participant may receive, on such dates as deteary the Committee in its sole discretion, graotssisting of such amounts of
Restricted Stock as determined by the Committets isole discretion.

RestrictionsRestricted Stock granted under the Plan may neblik transferred, pledged, assigned or otherwsmoded of under any
circumstancegrovided, howeverthat the foregoing restrictions shall lapse ahsime and upon such terms and conditions as reay b
specified by the Committee in the related Awarceagrent(s).

Vesting.Any grant of Restricted Stock under the Plan dbalsubject to a minimum one-year vesting requirémen

Forfeiture of GrantsExcept to the extent otherwise specified by the @dtae in a related Award agreement(s), all Shafdé®estricted Stoc
as to which restrictions have not previously lapsesuant to Section 7(b) of the Plan shall beeftetl upon a Participant’s Termination of
Service for any reason (including, without limitatj by reason of death, Disability or Retirement).

Other ProvisionsDuring the period prior to the date on which theefming restrictions lapse, Shares of RestrictedkSshall be registered in
the Participant’s name and such Participant skadktvoting rights and receive dividends with respesuch Restricted Stock.

8. Terms and Conditions of Performance Shares

Establishment of Annual Performance Target Levetsldumber of Performance SharPrior to the commencement of a given Performance
Period, the Committee shall establish performamadsgfor the Company for such performance peridet Committee shall also establish the
number of Performance Shares that would be payalifarticipants upon the attainment of variousgremfince goals during such
Performance Period.

Payment in Unrestricted ShareAs soon as practicable following a given PerforneaReriod, Participants shall receive unrestrictear&s
equal to the number of Performance Shares earnsddbyParticipant during such Performance PerioBaAicipant who did not serve on the
Board during an entire Performance Period shadliveca prorated number of Shares (rounded downete¢arest whole number of Shares)
based upon (i) the number of days during the Paidoce Period during which such Participant servethe Board and (i) the actual
performance results.

Authorization for Committee to Permit DeferrNotwithstanding Section 8(b) of the Plan, a Pgrtiait may, if and to the extent permitted by
the Committee, elect to defer payment of any urictst Shares payable as a result of any Perforen8hares earned by such Participant;
provided, howeve, that any such election must be made (i) no kuen June 30 of the year immediately precedingéas in which any suc
unrestricted Shares are to be paid and (i) in maste with such terms and conditions as are éstiebl by the Committee in its sole
discretion.

Vesting.Any grant of Performance Shares under the Plan Béaubject to a minimum one-year vesting requéein
9. Adjustments Upon Certain Events

Notwithstanding any other provisions ie tlan to the contrary, the following provisionslslpply to all Awards granted under the
Plan:




Generally.In the event of any change in the outstanding Shafiter the Effective Date by reason of any Shaselehd or split,
reorganization, recapitalization, merger, consaiihg spin-off, combination or exchange of Shanesther corporate exchange, or any
distribution to stockholders of Shares other tregutar cash dividends, the Committee in its saderdition and without liability to any person
may make such substitution or adjustment, if asyit deems to be equitable, as to (i) the numbé&inat of Shares or other securities issue
reserved for issuance pursuant to the Plan or potda outstanding Awards, (ii) the Option Pricel/an (iii) any other affected terms of such
Awards.

Change in ControlUpon the occurrence of a Change in Control, (iyedtrictions on Shares of Restricted Stock shabé, (ii) each
Participant shall receive the target number of &*arhnce Shares for the Performance Period in whielChange in Control occurs (or, if no
target number has been established for such PeafmenPeriod, the target number for the immediatedgeding Performance Period shall be
used) and (i) all Stock Options shall vest anddime exercisable.

New D&B Change in ControUpon the occurrence of a New D&B Change in Conixdth respect to Awards granted prior to the Disition
Date, (i) all restrictions on Shares of Restrickdck held by New D&B Directors shall lapse, (o New D&B Director shall receive the
target number of Performance Shares for the Pedioce Period in which the New D&B Change in Contraturs (or, if no target number t
been established for such Performance Periodathettnumber for the immediately preceding PerforeeaPeriod shall be used) and (jii) all
Stock Options held by New D&B Directors shall vasti become exercisable.

10. Successors and Assigns

The Plan shall be binding on all succesaod assigns of the Company and a Participaniidimg without limitation, the estate of such
Participant and the executor, administrator orté®i®f such estate, or any receiver or trusteaunkituptcy or representative of the
Participant’s creditors.

11. Amendments or Termination

The Committee may amend, alter or disowgtithe Plan, but no amendment, alteration or dismaation shall be made which would
impair the rights of any Participant under any Advireretofore granted without such Participantissemt.

12. Nontransferability of Awards

Except as provided in Section 6(h) of Bten, an Award shall not be transferable or assignay the Participant otherwise than by will
or by the laws of descent and distribution. Dutting lifetime of a Participant, an Award shall beexsable only by such Participant. An
Award exercisable after the death of a Participaay be exercised by the legatees, personal repatises or distributees of the Participant.
Notwithstanding anything to the contrary hereie, @ommittee, in its sole discretion, shall haveatthority to waive this Section 12 (or a
part thereof) to the extent that this Section I2afty part thereof) is not required under the rplesnulgated under any law, rule or regulation
applicable to the Company.

13. Choice of Law

The Plan shall be governed by and condtiui@ccordance with the laws of the State of Dal@napplicable to contracts made and to be
performed in the State of Delaware.

14. Effectiveness of the Plan

The Plan shall be effective as of Junel398.
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2001 MOODY’S CORPORATION
KEY EMPLOYEES’ STOCK INCENTIVE PLAN

1. Purpose of the Plan

The purpose of the Plan is to aid the Camypand its Subsidiaries in securing and retaik@ygemployees of outstanding ability and to
motivate such employees to exert their best effmtbehalf of the Company and its Subsidiariesroyiding incentives through the granting
of Awards. The Company expects that it will benffim the added interest which such key employdé$iave in the welfare of the
Company as a result of their proprietary intereghe Company’s success.

2. Definitions

The following capitalized terms used ie lan have the respective meanings set forthisrSection:
Act: The Securities Exchange Act of 1934, as amendeahysuccessor thereto.
Award: An Option, Stock Appreciation Right or Other Stdgsed Award granted pursuant to the Plan.
Beneficial OwnerAs such term is defined in Rule 13d-3 under the(Actany successor rule thereto).
Board: The Board of Directors of the Company.
Change in ControlThe occurrence of any of the following events:

(i) any “Person” as such term is used in Secti®fu)lland 14(d) of the Act (other than the Compamy; trustee or other fiduciary holding
securities under an employee benefit plan of they@my, or any company owned, directly or indiredbly the stockholders of the Company
in substantially the same proportions as their aahip of stock of the Company), becomes the Beiaf@wner, directly or indirectly, of
securities of the Company representing 20% or mbtke combined voting power of the Company’s thatstanding securities;

(i) during any period of twenty-four months (rintluding any period prior to the Effective Dati)dividuals who at the beginning of such
period constitute the Board, and any new direcitrgr than (A) a director nominated by a Person hdmentered into an agreement with the
Company to effect a transaction described in Sest&{e)(i), (iii) or (iv) of the Plan, (B) a dirextnominated by any Person (including the
Company) who publicly announces an intention t@takto consider taking actions (including, but imoited to, an actual or threatened
proxy contest) which if consummated would constitatChange in Control or (C) a director designaiedny Person who is the Beneficial
Owner, directly or indirectly, of securities of ti@mpany representing 10% or more of the combimgithg power of the Company’s
securities) whose election by the Board or nomamefor election by the Company’s stockholders wgraved in advance by a vote of at
least two-thirds (2/3) of the directors then stilbffice who either were directors at the begimndd the period or whose election or
nomination for election was previously so approwsEse for any reason to constitute at least arityafbereof;




(i) the stockholders of the Company approve ageeor consolidation of the Company with any otbetporation, other than a merger or
consolidation (A) which would result in the votisgcurities of the Company outstanding immediateilyrghereto continuing to represent
(either by remaining outstanding or by being coteeinto voting securities of the surviving entitgpre than 50% of the combined voting
power of the voting securities of the Company ahssurviving entity outstanding immediately aftacls merger or consolidation and

(B) after which no Person would hold 20% or mor¢haf combined voting power of the then outstandmcurities of the Company or such
surviving entity; or

(iv) the stockholders of the Company approve a placomplete liquidation of the Company or an agnent for the sale or disposition by
Company of all or substantially all of the Compangssets.

Code:The Internal Revenue Code of 1986, as amendedhyoswccessor thereto.

CommitteeThe Compensation and Benefits Committee of the ®aarany successor thereto or other committegydated by the Board to
assume the obligations of the Committee hereunder.

CompanyMoody’s Corporation, a Delaware corporation.

Disability: Inability to engage in any substantial gainful ityi by reason of a medically determinable physaamental impairment which
constitutes a permanent and total disability, dmdeé in Section 22(e)(3) of the Code (or any sssoe section thereto). The determination
whether a Participant has suffered a Disabilityldfmmade by the Committee based upon such evidasdt deems necessary and
appropriate. A Participant shall not be considetfisdbled unless he or she furnishes such medieaher evidence of the existence of the
Disability as the Committee, in its sole discretioray require.

Effective Date The date on which the Plan takes effect, as defivesluant to Section 17 of the Plan.

Fair Market Value:On a given date, the arithmetic mean of the highlaw prices of the Shares as reported on suchatatee Composite
Tape of the principal national securities exchamgevhich such Shares are listed or admitted tartgaar, if no Composite Tape exists for
such national securities exchange on such date aié¢he principal national securities exchangeavhbith such Shares are listed or admitte
trading, or, if the Shares are not listed or adedithn a national securities exchange, the aritlomnggian of the per Share closing bid price and
per Share closing asked price on such date asdjoatthe National Association of Securities Deabtomated Quotation System (or such
market in which such prices are regularly quoted)if there is no market on which the Shares egeilarly quoted, the Fair Market Value
shall be the value established by the Committemaod faith. If no sale of Shares shall have bepornted on such Composite Tape or such
national securities exchange on such date or quistede National Association of Securities Deakusomated Quotation System on such
date, then the immediately preceding date on wbédds of the Shares have been so reported or gsiotdiche used.

ISO: An Option that is also an incentive stock optioarged pursuant to Section 7(d) of the Plan.
LSAR:A limited stock appreciation right granted pursu@n®ection 8(d) of the Plan.

Other Stock-Based AwardAwards granted pursuant to Section 9 of the Plan.

Option: A stock option granted pursuant to Section 7 ofRlan.

Option Price:The purchase price per Share of an Option, asrdited pursuant to Section 7(a) of the Plan.




Participant: An individual who is selected by the Committee &stigipate in the Plan pursuant to Section 5 ofRtan.
Performanc-Based AwardsOther Stock-Based Awards granted pursuant to Seéfio) of the Plan.

Person:As such term is used for purposes of Section 1&(d}(d) of the Act (or any successor section tiogre
Plan: The 2001 Moody’s Corporation Key Employees’ Stocgdntive Plan.

Pos-Retirement Exercise Periods such term is defined in Section 7(f) of the Plan

RetirementTermination of employment with the Company or aSdiary after such Participant has attained agarsbfive years of service
with the Company; or, with the prior written consehthe Committee that such termination be treated Retirement hereunder, termination
of employment under other circumstances.

Shares:Shares of common stock, par value $0.01 per Sbatke Company.

Special Exercise Periods such term is defined in Section 7(f) of the Plan

Stock Appreciation RighA stock appreciation right granted pursuant to i8ad of the Plan.

Subsidiary:A subsidiary corporation, as defined in Section(#24f the Code (or any successor section thereto).

Termination of Employmen& Participant’s termination of employment with tBempany or a Subsidiary, as the case may be.
3. Shares Subject to the Plan

The total number of Shares which may badd under the Plan is 5,800,000, whether pursadB80Os or otherwise. The maximum
number of Shares for which Awards may be grantethdwa calendar year to any Participant shall b&@@0. The Shares may consist, in
whole or in part, of unissued Shares or treasugréth The issuance of Shares or the payment ofugashthe exercise of an Award shall
reduce the total number of Shares available urtdePtan, as applicable. Shares which are subjeovards which terminate or lapse may be
granted again under the Plan.

4. Administration

The Plan shall be administered by the Cdtam which may delegate its duties and powershole or in part to any subcommittee
thereof consisting solely of at least two indivitlaho are each “non-employee directors” within heaning of Rule 16B-under the Act (o
any successor rule thereto) and “outside directaisiin the meaning of Section 162(m) of the Codeany successor section thereto);
provided, however, that any action permitted tadben by the Committee may be taken by the Boarits idiscretion. The Committee is
authorized to interpret the Plan, to establish,radv@nd rescind any rules and regulations relatirtheé Plan, and to make any other
determinations that it deems necessary or desifabthe administration of the Plan. The Committegy correct any defect or omission or
reconcile any inconsistency in the Plan in the neaamd to the extent the Committee deems necessdgsirable. Any decision of the
Committee in the interpretation and administratbthe Plan, as described herein, shall lie wittsrsole and absolute discretion and shall be
final, conclusive and binding on all parties comesf (including, but not limited to, Participantdaheir beneficiaries or successors).
Determinations made by the Committee under the Ré&al not be uniform and may be made selectiveyngnfParticipants, whether or not
such Participants are similarly situated. The Cottemishall require payment of




any amount it may determine to be necessary tchaithfor federal, state, local or other taxes assalt of the exercise of an Award. Unless
the Committee specifies otherwise, the Participaay elect to pay a portion or all of such withholgltaxes by (a) delivery in Shares or

(b) having Shares withheld by the Company from 8hgres that would have otherwise been receivetédparticipant. The number of
Shares so delivered or withheld shall have an @gdec~air Market Value on the date of the exerafssn Award sufficient to satisfy the
applicable withholding taxes. If the chief execatnfficer of the Company is a member of the Botird,Board by specific resolution may
constitute such chief executive officer as a corteaibf one which shall have the authority to gramards of up to an aggregate of 100,000
Shares in each calendar year to Participants wdhaarsubject to the rules promulgated under Sedttoof the Act (or any successor section
thereto); provided, however, that such chief exgeutfficer shall notify the Committee of any sugpfants made pursuant to this Section 4.

5. Eligibility

Key employees (but not members of the Catamor any person who serves only as a direcfa)e Company and its Subsidiaries,
who are from time to time responsible for the mamagnt, growth and protection of the business ofXbmpany and its Subsidiaries, and
consultants to the Company and its Subsidiariesebgible to be granted Awards under the Plantiédants shall be selected from time to
time by the Committee, in its sole discretion, framong those eligible, and the Committee shallrdete, in its sole discretion, the number
of Shares to be covered by the Awards granteddb Barticipant.

6. Limitations

No Award may be granted under the Plagr dfte tenth anniversary of the Effective Date,Adwards theretofore granted may extend
beyond that date.

7. Terms and Conditions of Options

Options granted under the Plan shall beletermined by the Committee, non-qualified, itieenor other stock options for federal
income tax purposes, as evidenced by the relateatdagreements, and shall be subject to the fanggmid the following terms and
conditions and to such other terms and conditinasjnconsistent therewith, as the Committee ghetibrmine:

Option Price.The Option Price per Share shall be determinedh&yCommittee, but shall not be less than 100%ef-tir Market Value of
the Shares on the date an Option is granted.

Exercisability.Options granted under the Plan shall be exercissildach time and upon such terms and conditionsagsbe determined by
the Committee, but in no event shall an OptionJ®r@sable more than ten years after the dategitainted.

Exercise of OptionsExcept as otherwise provided in the Plan or in arafl agreement, an Option may be exercised fooraftom time to

time any part, of the Shares for which it is th&areisable. For purposes of Section 7 of the Rlemgexercise date of an Option shall be the
later of the date a notice of exercise is recelwethe Company and, if applicable, the date payrisergceived by the Company pursuant to
clauses (i), (i) or (iii) in the following senteacThe purchase price for the Shares as to whicDpdion is exercised shall be paid to the
Company in full at the time of exercise at the &tecof the Participant (i) in cash, (ii) in Shatesving a Fair Market Value equal to the
aggregate Option Price for the Shares being puechasd satisfying such other requirements as maypesed by the Committee; provided,
that such shares of Common Stock have been heliebyarticipant for no less than six months, fidjtly in cash and partly in such Shares,
or (iv) through the delivery of irrevocable insttianis to a broker to deliver promptly to the Conypan amount equal to the aggregate Option
Price for the Shares being purchased. No Partitgtzall have any rights to dividends or other righit a stockholder with respect to Shares
subject to an Option until the




occurrence of the exercise date (determined dsrktabove) and, if applicable, the satisfactibmimy other conditions imposed by the
Committee pursuant to the Plan.

ISOs. The Committee may grant Options under the tlat are intended to be 1SOs. Such ISOs shalptowith the requirements of

Section 422 of the Code (or any successor sedieneto). Unless otherwise permitted under Sectitthaf the Code (or any successor sec
thereto), no ISO may be granted to any Participdrtt at the time of such grant, owns more than tnent of the total combined voting
power of all classes of stock of the Company aargf Subsidiary, unless (i) the Option Price fortsl®0 is at least 110% of the Fair Market
Value of a Share on the date the ISO is grantedigrttle date on which such ISO terminates is t& dat later than the day preceding the
anniversary of the date on which the 1SO is gramdry Participant who disposes of Shares acquipahuhe exercise of an ISO either

(i) within two years after the date of grant of BUSO or (ii) within one year after the transfersoich Shares to the Participant, shall notify the
Company of such disposition and of the amountzedlupon such disposition. Notwithstanding Secaidrereof, ISOs may be granted solely
to employees of the Company and its Subsidiaries.

Exercisability Upon Termination of Employment byafeor Disability.Upon a Termination of Employment by reason of deatDisability
after the first anniversary of the date of granaofOption, (i) the unexercised portion of suchi@pshall immediately vest in full and

(i) such portion may thereafter be exercised dythre shorter of (A) the remaining stated termhef ©ption or (B) five years after the date of
death or Disability.

Exercisability Upon Termination of Employment byilRenent.Upon a Termination of Employment by reason of Retient after the first
anniversary of the date of grant of an Option, aexercised Option may thereafter be exercised duhia shorter of (i) the remaining stated
term of the Option or (i) five years after the @aff such Termination of Employment (the “Post-Retient Exercise Period”), but only to the
extent to which such Option was exercisable atithe of such Termination of Employment or beconesreisable during the Post-
Retirement Exercise Period as if such Participarevstill employed by the Company or a Subsidiprgyided, howeverthat if a Participant
dies within a period of five years after such Taration of Employment, an unexercised Option mayethiter be exercised, during the shao
of (i) the remaining stated term of the Optionigrthie period that is the longer of (A) five yeafer the date of such Termination of
Employment or (B) one year after the date of déth “Special Exercise Period”), but only to theesm to which such Option was
exercisable at the time of such Termination of Eyyipient or becomes exercisable during the Speciatdise Period.

Effect of Other Termination of EmploymeUpon a Termination of Employment for any reasohéothan death, Disability or Retirement
after the first anniversary of the date of grananfOption as described above), an unexercise@d®ptay thereafter be exercised during the
period ending 30 days after the date of such Teatitn of Employment, but only to the extent to whtch Option was exercisable at the
time of such Termination of Employment. Notwithslamg the foregoing, the Committee may, in its stiferetion, accelerate the vesting of
unvested Options held by a Participant if suchi€lpetnt’s Termination of Employment is without “csf (as such term is defined by the
Committee in its sole discretion) by the Company.

Nontransferability of Stock OptionExcept as otherwise provided in this Section 7ggtock option shall not be transferable by the
Participant otherwise than by will or by the lawslescent and distribution, and during the lifetiofe Participant an option shall be
exercisable only by the Participant. An option eisable after the death of a Participant or a feaee pursuant to the following sentence 1

be exercised by the legatees, personal represergat distributees of the Participant or suchdferee. The Committee may, in its discreti
authorize all or a portion of the options previgugtanted or to be granted to a Participant, atfieen 1ISOs, to be on terms which permit
irrevocable transfer for no consideration by sualtiBipant to any child, stepchild, grandchild, grat; stepparent, grandparent, spouse, formet
spouse, sibling, niece,




nephew, mother-in-law, father-in-law, son-in-lavughter-in-law, brother-in-law, or sister-in-lawgciuding adoptive relationships, of the
Participant, any trust in which these persons mgee than 50% of the beneficial interest, any faiiwh in which these persons (or the
Participant) control the management of assetsaagther entity in which these persons (or theiépant) own more than 50% of the vot
interests (“Eligible Transferees”), provided thittiie stock option agreement pursuant to whicthsaptions are granted must be approved by
the Committee, and must expressly provide for fexability in a manner consistent with this Sectiord (ii) subsequent transfers of
transferred options shall be prohibited exceptehinsaccordance with the first sentence of thigiSed(h). The Committee may, in its
discretion, amend the definition of Eligible Tramsfes to conform to the coverage rules of FormuBeler the Securities Act of 1933 or any
comparable Form from time to time in effect. Follog/transfer, any such options shall continue tsudgect to the same terms and condit
as were applicable immediately prior to transfdre Bvents of Termination of Employment of Sectid(e), 7(f) and 7(g) hereof shall
continue to be applied with respect to the origlPaitticipant, following which the options shall &eercisable by the transferee only to the
extent, and for the periods specified, in Sectit@y, 7(f) and 7(g). The Committee may delegate committee consisting of employees of
the Company the authority to authorize transfestgldish terms and conditions upon which trangfeaig be made and establish classes of
options eligible to transfer options, as well astake other determinations with respect to optiandfers.

() Elective Deferral. (i) Notwithstanding anytlgitnerein to the contrary, the Committee, in itesdikcretion, may provide that a Participant
may elect to defer delivery of the proceeds of eigserof an unexercised Option, provided that slettien is in accordance with rules which
may be established by the Committee, is irrevocabtkis made (A) at least two years (or such shpasod as may be determined by the
Committee) prior to the date that such Option atie would expire and (B) at least one year (ohshorter period as may be determine:
the Committee) prior to the date such Option is@ged. Upon such exercise, the amount deferretitsharedited, at the date of exercise, to
a deferred compensation account pursuant to arddfeompensation agreement between the Particgmahthe Company, and shall be
payable at such time or times and in such mannshatbe provided in such agreement, providedtti@tate as of which payment shall be
made or payments shall commence shall be nothesstivo years (or such shorter period as may lermdéted by the Committee) subseqt

to the date of exercise, but not later than tret @iy of the third month following the Participantermination of Employment.

(il Each Participant shall have the status oéaeggal unsecured creditor of the Company with retsjeehis or her deferred compensation
account, and such account constitutes a mere pedigithe Company to make payments with respecttier

(i) A Participant’s right to benefit paymentsder the Plan with respect to his or her deferredpsnsation account may not be anticipated,
alienated, sold, transferred, assigned, pledgenimbered, attached or garnished by creditors oPHrécipant or the Participastbeneficiary
and any attempt to do so shall be void.

8. Terms and Conditions of Stock Appreciation Réght

Grants.The Committee also may grant (i) a Stock AppresiaiRight independent of an Option or (ii) a Stogipleciation Right in
connection with an Option, or a portion thereofSt#ack Appreciation Right granted pursuant to claiisef the preceding sentence (A) may
be granted at the time the related Option is gchateat any time prior to the exercise or cancdeliabf the related Option, (B) shall cover the
same Shares covered by an Option (or such lessaerwf Shares as the Committee may determinej@nshall be subject to the same
terms and conditions as such Option except for sdclitional limitations as are contemplated by Sggtion 8 (or such additional limitations
as may be included in an Award agreement).




Terms.The exercise price per Share of a Stock ApprecidRight shall be an amount determined by the Cotamitut in no event shall such
amount be less than the greater of (i) the Fairkigla¥alue of a Share on the date the Stock Apptieci&Right is granted or, in the case of a
Stock Appreciation Right granted in conjunctiontwétn Option, or a portion thereof, the Option Pa€éhe related Option and (ii) an amount
permitted by applicable laws, rules, by-laws otigies of regulatory authorities or stock exchang&sch Stock Appreciation Right granted
independent of an Option shall entitle a Participgron exercise to an amount equal to (i) the exoé¢A) the Fair Market Value on the
exercise date of one Share over (B) the exercise per Share, times (ii) the number of Sharesmal/by the Stock Appreciation Right. E:
Stock Appreciation Right granted in conjunctiontwétn Option, or a portion thereof, shall entitleaticipant to surrender to the Company
unexercised Option, or any portion thereof, ancet®ive from the Company in exchange therefor aouatnequal to (i) the excess of (A) the
Fair Market Value on the exercise date of one Shaee (B) the Option Price per Share, times (i@ ttumber of Shares covered by the
Option, or portion thereof, which is surrenderedde ate a notice of exercise is received by thefamy shall be the exercise date. Payment
shall be made in Shares or in cash, or partly sxr&hand partly in cash, valued at such Fair Markéte, all as shall be determined by the
Committee. Stock Appreciation Rights may be exectisom time to time upon actual receipt by the @any of written notice of exercise
stating the number of Shares with respect to wtiiehStock Appreciation Right is being exercised.fidational Shares will be issued in
payment for Stock Appreciation Rights, but insteadh will be paid for a fraction or, if the Comnaétshould so determine, the number of
Shares will be rounded downward to the next whalars.

Limitations.The Committee may impose, in its discretion, sumhditions upon the exercisability or transferabitf Stock Appreciation
Rights as it may deem fit.

Limited Stock Appreciation RighThe Committee may grant LSARs that are exercisapts the occurrence of specified contingent events.
Such LSARs may provide for a different method dedaining appreciation, may specify that paymertlpé made only in cash and may
provide that any related Awards are not exercisatili¢e such LSARs are exercisable. Unless the cowotherwise requires, whenever the
term “Stock Appreciation Right” is used in the Blanch term shall include LSARs.

9. Other Stock-Based Awards

Generally.The Committee, in its sole discretion, may grantafas of Shares, Awards of restricted Shares anddsixthat are valued in
whole or in part by reference to, or are othentiased on the Fair Market Value of, Shares (“OthieclSBased Awards”). Such Other Stock-
Based Awards shall be in such form, and dependestioh conditions, as the Committee shall deternmrcduding, without limitation, the
right to receive one or more Shares (or the egentatash value of such Shares) upon the complefiarspecified period of service, the
occurrence of an event and/or the attainment dbpeance objectives. Other Stock-Based Awards neagranted alone or in addition to any
other Awards granted under the Plan. Subject tgtbeisions of the Plan, the Committee shall deteento whom and when Other Stock-
Based Awards will be made; the number of Sharésetawarded under (or otherwise related to) suckeiGBlock-Based Awards; whether
such Other StocBased Awards shall be settled in cash, Sharezombination of cash and Shares; and all other tamdsconditions of suc
Awards (including, without limitation, the vestipgovisions thereof).

Performanc-Based AwardNotwithstanding anything to the contrary hereimtaia Other Stock-Based Awards granted under thiiGn 9
may be granted in a manner that will enable the @y to deduct any amount paid by the Company uBdetion 162(m) of the Code (or
any successor section thereto) (“Performance-Basedds”). A Participant’'s Performance-Based Awandlsbe determined based on the
attainment of written performance goals approvethieyCommittee for a performance period establisghethe Committee (i) while the
outcome for that performance period is substagtiaticertain and (ii) no more than 90 days afterctmamencement of the performance
period to which the performance goal relates dgs§, the number of




days which is equal to 25% of the relevant perforocesperiod. The performance goals, which must lectibe, shall be based upon one or
more of the following criteria: (i) earnings befareafter taxes (including earnings before interestes, depreciation and amortization);

(i) net income; (i) operating income; (iv) eangs per Share; (v) book value per Share; (vi) retur stockholders’ equity; (vii) return on
investment before or after the cost of capitalij)(pirofitability of an identifiable business urdt product; (ixX) maintenance or improvement of
profit margins; (x) stock price; (xi) market sha¢eij) revenues or sales; (xiii) costs; (xiv) cadkw; (xv) working capital; (xvi) changes in net
assets (whether or not multiplied by a constantgr@age intended to represent the cost of capétad);(xvii) return on assets. The foregoing
criteria may relate to the Company, one or mongsobubsidiaries or one or more of its divisionsitsj minority investments, partnerships,
joint ventures, product lines or products or anspnbiation of the foregoing, and may be applied mmlbsolute basis and/or be relative to

or more peer group companies or indices, or anybauetion thereof, all as the Committee shall deteemin addition, to the degree
consistent with Section 162(m) of the Code (or smgcessor section thereto), the performance gaaysbm calculated without regard to
extraordinary items or accounting changes. The maxi amount of a Performance-Based Award to anydijaht with respect to a fiscal
year of the Company shall be $5,000,000. The Cotaenghall determine whether, with respect to aoperince period, the applicat
performance goals have been met with respect teea ¢articipant and, if they have, to so certifiylascertain the amount of the applicable
Performance-Based Award. No Performance-Based Asnwaiitibe paid for such performance period untitlsgertification is made by the
Committee. The amount of the Performance-Based dwaatually paid to a given Participant may be thas the amount determined by the
applicable performance goal formula, at the disonedf the Committee. The amount of the PerformaBased Award determined by the
Committee for a performance period shall be paithéoParticipant at such time as determined byCibmmittee in its sole discretion after the
end of such performance period; provided, howetheat, a Participant may, if and to the extent peediby the Committee and consistent \
the provisions of Section 162(m) of the Code, gfeitir to the commencement of the relevant senviceefer payment of a Performance-
Based Award.

10. Adjustments Upon Certain Events

Notwithstanding any other provisions ie #lan to the contrary, the following provisionalslapply to all Awards granted under the
Plan:

Generally.In the event of any change in the outstanding Shaitter the Effective Date by reason of any Shasieehd or split,

reorganization, recapitalization, merger, consaidtg spin-off, combination or exchange of Sharestber corporate exchange, or any
distribution to stockholders of Shares other tregutar cash dividends, the Committee shall makh substitution or adjustment, if any, as it,
in its sole discretion and without liability to apgrson, deems to be equitable, as to (i) the nuorddnd of Shares or other securities issued
or reserved for issuance pursuant to the Plan aupnt to outstanding Awards, (i) the Option Pacel/or (iii) any other affected terms of
such Awards.

Change in Controlln the event of a Change in Control, Awards granieder the Plan shall accelerate as follows: @heaption and Stock
Appreciation Right shall become immediately vestad exercisable; provided, however, that if suchaiis are not exercised prior to the
date of the consummation of the Change in ContnelCommittee, in its sole discretion and withdadbility to any person, may provide for
(A) the payment of a cash amount in exchange ®ctncellation of such Award and/or (B) the issgapfcsubstitute Awards that will
substantially preserve the value, rights and b&nefiany affected Awards (previously granted hedau) as of the date of the consummation
of the Change in Control; (i) restrictions on Awarof restricted shares shall lapse; and (iii) O8teck-Based Awards shall become payable
as if targets for the current period were satiséiedi00%.




11. No Right to Employment

The granting of an Award under the Plaallsmpose no obligation on the Company or any &lis/ to continue the employment of a
Participant and shall not lessen or affect the Camgfs or Subsidiary’s right to terminate the emph@nt of such Participant.

12. Successors and Assigns

The Plan shall be binding on all successoid assigns of the Company and a Participantidimg, without limitation, the estate of such
Participant and the executor, administrator orté®i®f such estate, or any receiver or trusteainkituptcy or representative of the
Participant’s creditors.

13. Nontransferability of Awards

Except as provided in Section 7(h) of Bten, an Award shall not be transferable or assignay the Participant otherwise than by will
or by the laws of descent and distribution. Dutting lifetime of a Participant, an Award shall beexsable only by such Participant. An
Award exercisable after the death of a Participaay be exercised by the legatees, personal repatises or distributees of the Participant.
Notwithstanding anything to the contrary hereie @ommittee, in its sole discretion, shall haveahthority to waive this Section 13 or a
part thereof (except with respect to ISOs) to tktera that this Section 13 or any part thereofasrequired under the rules promulgated ut
any law, rule or regulation applicable to the Compa

14. Amendments or Termination

The Board or the Committee may amendr alteliscontinue the Plan, but no amendment, diterar discontinuation shall be made
which, (a) without the approval of the stockholdefrshe Company, would (except as is provided iati®a 10 of the Plan), increase the total
number of Shares reserved for the purposes ofltred? change the maximum number of Shares forhwhigards may be granted to any
Participant or (b) without the consent of a Pgpacit, would impair any of the rights or obligatiansder any Award theretofore granted to
such Participant under the Plan; provided, howebet,the Board or the Committee may amend the iRlanch manner as it deems neces
to permit the granting of Awards meeting the regments of the Code or other applicable laws. Nbstéinding anything to the contrary
herein, neither the Committee nor the Board mayrainalter or discontinue the provisions relatingaxtion 10(b) of the Plan after the
occurrence of a Change in Control.

15. International Participants

With respect to Participants who residevork outside the United States of America and al®not (and who are not expected to be)
“covered employees” within the meaning of Sectié2(in) of the Code (or any successor section thertte Committee may, in its sole
discretion, amend the terms of the Plan or Awaritls mespect to such Participants in order to canfeuch terms with the requirements of
local law.

16. Choice of Law

The Plan shall be governed by and condtiiaccordance with the laws of the State of Dal@wapplicable to contracts made and to be
performed in the State of Delaware.

17. Effectiveness of the Plan

The Plan shall be effective as of April 2801, upon its approval by the stockholders @201 Annual Meeting.



EX-21

SUBSIDIARIES OF THE REGISTRANT

LIST OF ACTIVE SUBSIDIARIES AS OF JANUARY 31, 2002

Company Nam« % Ownershiy  Jurisdiction of Creatic
Moody's Investors Service Pty. Limite 100%  Australia
Moody' s America Latina Ltde 100%  Brazil
Moody's Canada Inc 100% Canade
Moody's Interbank Credit Service Limite 100%  Cyprus
Moody's Investors Service, In 100% Delaware
Moody's Holdings, Inc 100% Delaware
Moody's Overseas Holdings, In 100% Delaware
Moody's Risk Management Services, | 100% Delaware
Moody's Investors Service Lt 100% England
Moody's Holdings UK Limitec 100% England
Moody's Risk Management Services L 100% England
Moody's France S/ 100%  France
Moody's Deutschland Gmb 100%  Germany
Moody's Asia Pacific Limitec 100% Hong Kong
Moody's Investment Company India Pvt. L 100% India
Moody's Mauritius Holdings Limite« 100% India
Moody's Risk Management Services, L 100% Ireland
Moody's Italia S.r.| 100% ltaly
Moody's Japan Kabushiki Kaist 100%  Japar
Moody's de Mexico S.A. de C.\ 100%  Mexico
Moody's Holdings B.V 100%  Netherland:
Moody's Investors Service Espana, S 100%  Spain
Moody's Singapore Pte. Lt 100%  Singapore
Moody'’s Latin America Holding Corporation 51.73%  British Virgin
Islands
Korea Investors Service, In 50.001% Korea

EXHIBIT 21
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CONSENT OF EXPERTS

EXHIBIT 23

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (N83:-87267, 333-57915, 333-60737,
333-64653, 333-68555, 333-81121 and 333-47848)addy’'s Corporation (formerly known as The Dun & Bs&reet Corporation) of our
report dated February 4, 2002 relating to the clidested financial statements, which appears infoisn 10-K.

/sl PRICEWATERHOUSECOOPERS LLP

PricewaterhouseCoopers LLP
New York, New York
March 22, 2002
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