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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

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

Three Months Ended September 30, Nine Months Ended September 30,
2002 2001 2002 2001
Revenue $248.: $190.4 $751. $575.¢
Expense:!
Operating, selling, general and administrative espe 113.¢ 92.: 324.¢ 275.¢
Depreciation and amortizatic 7.1 4.4 17.4 12.t
Total expense 120.¢ 96.7 342 288.<
Operating incom: 127.4 93.7 409.1 287.%
Interest and other n-operating expense, n (5.9 (3.9 (16.5) (11.5
Income before provision for income tay 121t 89.¢ 392.¢ 276.(
Provision for income taxe 53.7 39.¢ 173.t 122.¢
Net income $ 67.6 $ 49.¢€ $219.1 $153.4
| | | |
Earnings per shai
Basic $ 0.44 $ 0.32 $ 141 $ 0.97
Diluted $ 0.4 $ 0.31 $ 1.3¢ $ 0.9t
Weighted average shares outstanc
Basic 155.2 158.2 154.¢ 158.¢
Diluted 159. 161.5 158.7 161.1

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

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA)

September 30, 2002

December 31, 2001

Assets
Current assetl
Cash and cash equivalel
Accounts receivable, net of allowances of $25.2062 and $27.3 in 20(
Other current asse

Total current asse
Property and equipment, r
Prepaid pension cos
Intangible assets, n
Goodwill, net
Other asset

Total asset

Liabilities and Shareholders’ Equity
Current liabilities
Accounts payable and accrued liabilit
Deferred revenu

Total current liabilities
Non-current portion of deferred reven
Notes payabli
Other liabilities

Total liabilities

Contingencies (Note 1

Shareholder equity

Preferred stock, par value $ .01 per share; 100000shares authorized; no shares issued and
outstanding

Series common stock, par value $ .01 per shar@PQMO0 shares authorized; no shares iss!
and outstandin

Common stock, par value $ .01 per share; 400,000:88res authorized; 171,451,136 shares
issued and outstanding at September 30, 2002 acehiier 31, 200

Capital surplu
Retained earnings (accumulated defi

Treasury stock, at cost; 17,967,038 and 17,043%h&8s of common stock at September 3C
2002 and December 31, 2001, respecti

Cumulative translation adjustme
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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$ 69.C
151.7
60.2

281.¢
45.7
59.1
86.1
126.2
35.8

$634.¢

$ 165.2
159.(

324.2

245
300.(
166.2

814.¢

1.7
41.C
158.7

(382.9)
0.4

(180.9)

$ 634.

$ 163.2
148.¢
59.€

371.2
42.€
57.z

4.3
6.C
23.¢

$ 505.4

$ 236.¢
122.¢

359.%

19.¢
300.(
130.¢

809.f

1.7
43.7
(39.9)

(307.5)
2.7)

(304.))

$ 505.¢
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MOODY’'S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(DOLLARS IN MILLIONS)

Nine Months Ended September 30,

2002 2001
Cash flows from operating activitir
Net income $219.1 $ 153.¢
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic 17.4 12.t
Write-off of computer software and property and equipn 1.3 —
Write-off of in-process research and developr 1.1 —
Tax benefits from exercise of stock optic 20.¢ 11.F
Changes in assets and liabiliti
Accounts receivabl 9.7 (11.9
Other asset 1.C (4.6)
Accounts payable and accrued liabilit (83.7) 68.C
Deferred revenu 20.C 18.1
Other liabilities 35.¢ 2.3
Net cash provided by operating activit 2432 249.¢
Cash flows from investing activitie
Acquisition, net of cash acquired and investmemtfiiliates (205.%) (5.9
Net capital addition (13.9) (10.¢)
Other 0.2 —
Net cash used in investing activiti (218.9) (16.2)
Cash flows from financing activitie
Borrowings on revolving credit facilit 81.C —
Repayment of borrowings on revolving credit fagi (81.0 —
Proceeds from stock pla 44.¢ 39.1
Cost of treasury shares repurcha (143.2) (195.9
Payment of dividend (21.7) (21.9)
Net cash used in financing activiti (119.5 (177.5
Effect of exchange rate changes on cash and cabiatnts 1.8 (0.5
(Decrease) increase in cash and cash equivi (93.9 55.€
Cash and cash equivalents, beginning of the ps 163.2 119.1
Cash and cash equivalents, end of the pe $ 69.C $174.5
| |

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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MOODY’'S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)
1. BACKGROUND AND BASIS OF PRESENTATION

The condensed consolidated financial statementthase of Moody’s Corporation and its subsidiati®soody’s” or the “Company”).
Moody'’s is a provider of credit ratings, researold analysis covering debt instruments and secsiitti¢he global capital markets and a
provider of credit risk management technology toksaand other financial institutions. Moody’s ogegain two reportable segments: Ratings
and Research, and Moody’s KMV. The Ratings and &ebebusiness publishes rating opinions on a braagle of credit obligations issued
in domestic and international markets, includingaus corporate and governmental obligations, stinec finance securities and commercial
paper programs. It also publishes investor-orientedit research including in-depth research oromiaguers, industry studies, special
comments and credit opinion handbooks. The MooK¥®/ business, which consists of the combined bussee of KMV LLC and KMV
Corporation (“*KMV"), which was acquired in April 22, and Moody’s Risk Management Services, devedmjlsdistributes credit risk
management software and other related productsemites used by banks and other financial ingiitstin their commercial lending,
portfolio management and other activities. It gisovides modeling tools, analytics, credit edugatitaterials, seminars, computer-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 efMND&B stock. New D&B comprised the business of OkIB’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
Dé&B distributed to its shareholders its shares efMND&B stock is hereinafter referred to as the ‘@@istribution.”

These interim financial statements have been pegparaccordance with the instructions to Form@nd should be read in conjunction v
the Company’s consolidated financial statementsrataded notes in the Company’s 2001 Annual Repoform 10-K filed with the
Securities and Exchange Commission on March 222.200e results of interim periods are not necelgsiadicative of results for the full

year or any subsequent period. In the opinion afagament, all adjustments (consisting of normalnméng accruals) considered necess

for a fair presentation of financial position, riéswf operations and cash flows at the dates anthé periods presented have been included.
Certain prior year amounts have been reclassifiedbbform to the current year presentation.

2. RECENT ACCOUNTING PRONOUNCEMENTS

In July 2002, the Financial Accounting Standardsifiq“FASB”) issued Statement of Financial AccongtStandards (“SFAS”) No. 146,
“Accounting for Costs Associated with Exit or Digab Activities”. This Statement addresses finana@dounting and reporting for costs
associated with exit or disposal activities andifies Emerging Issues Task Force (EITF) Issue ?b3, “Liability Recognition for Certain
Employee Termination Benefits and Other Costs tib &xActivity (including Certain Costs Incurred@Restructuring).” SFAS No. 146
requires that a liability for costs associated vaithexit or disposal activity, such as severancecantract terminations, be recognized and
measured initially at fair value only when suclbiidy is incurred. SFAS No. 146 is effective faxieor disposal activities that are initiated
after December 31, 2002. The Company does not expeadoption of SFAS No. 146 to have a mateniggct on its financial position or
results of operations.

In April 2002, the FASB issued SFAS No. 145, “Resimn of FASB Statements Nos. 4, 44 and 64, Amentiofd=ASB Statement No. 13,
and Technical Corrections”. SFAS No. 145, amongiothings, rescinds SFAS No. 4, which requiredjalhs and losses from the
extinguishment of debt to be classified as an exdiaary item and amends SFAS No. 13 to requiredbdain lease modifications that have
economic effects similar to sale-leaseback traimasbe accounted for in the same manner as sadebdack transactions. SFAS No. 145 is
effective for fiscal years beginning after May 2802. The Company does not expect the adoptiofrA53No. 145 to have a material impact
on its financial position or results of operations.

On January 1, 2002, the Company adopted the pomgsif SFAS No. 144, “Accounting for the ImpairmenDisposal of Long-Lived

Assets”. SFAS No. 144 requires that long-lived tstebe disposed of by sale, including those séahtinued operations, be measured at the
lower of carrying amount or fair value less cossédl, whether reported in continuing operationgatiscontinued operations. Under these
rules, discontinued operations will no longer beasuged at net realizable value or include amountsgerating losses that have not yet been
incurred. SFAS No. 144 also broadens the repodfrdjscontinued operations to include all composaeritan entity with operations that can
be distinguished from the rest of the entity arat thill be eliminated from the ongoing operatiofishe entity in a disposal transaction. The
adoption of SFAS No. 144 did not have a materiglaot on the Company'’s financial position or resaftsperations.
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3. RECONCILIATION OF SHARES USED IN COMPUTING EARNINGS PER SHARE

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

Three Months Ended Nine Months Ended
September 30, September 30,
2002 2001 2002 2001
(in millions) (in millions)

Weighted average number of she— Basic 155.2 158.2  154.¢ 158.¢
Dilutive effect of shares issuable under employme director stock

plans 4.2 3.2 3.8 2.7

Weighted average number of she— Diluted 159.¢ 161.t  158.% 161.1

| | | |

There were no antidilutive options to purchase ehaf common stock for the three month or nine impetiods ended September 30, 2002
and 2001.

4. ACQUISITIONS
KMV

On April 12, 2002, Moody'’s acquired the businessipdsing KMV, which provides quantitative estimatédsredit default risk and values of
credit sensitive financial instruments. The aggregarchase price of $212.6 million, includes $204illion in cash, after final determinati
of a working capital purchase price adjustment, 388 million in direct transaction costs, primarirofessional fees. The results of KMV
have been included in Moody’s consolidated finanstatements since the acquisition date. The aitmuisvill expand the product offerings
and customer base of Moody'’s credit risk assessmeihess, which was previously operated by Moo&ysk Management Services.

The purchase price was funded by using $128.3anithf Moody’s cash on hand and $81 million of bwirtgs under Moody’s existing bank
credit lines. The Company repaid the borrowingseuride bank credit lines in the second quartel0622

The acquisition has been accounted for as a puecBd®mwn below is the purchase price allocatiorichveummarizes the fair values of the
assets acquired and liabilities assumed at theadaequisition.

Purchase Price Allocation

(in millions)

Current assel $ 21.C
Property and equipment, r 4.6
Intangible asset:

Customer list (12 year life $50.7

Trade secrets (not subject to amortizati 2588

Other intangibles (5.2 year weighted average 6.3
Total intangible asse 82.t
In-process research and developr 11
Goodwill 118.:
Other asset 17.1
Liabilities assumei (32.0
Net assets acquire $212.¢

In accordance with SFAS No. 142, “Goodwill and Qtlreangible Assets'the $118.3 million of acquired goodwill will not lzenortized. Se
Note 5 for further information. The goodwill amourds been assigned to the Mo's KMV segment. The excess of the purchase prieg ov
the acquired net assets is expected to be amodizrdl5 years for tax purposes. In accordance WABB Interpretation No. 4,
“Applicability of FASB Statement No. 2 to BusineSsmbinations Accounted for by the Purchase Methtié ,$1.1 million allocated to
acquired i-process research and development was written offeidiately following the acquisition and
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included in operating, selling, general and adniiaisre expenses for the nine months ended SepteB@®@002. Current assets includes
acquired cash of $7.2 million. Other assets induatEyuired software of $16.0 million, with a lifeSyears.

The following unaudited pro forma consolidated fio&l information, for the three month and nine thoperiods ended September 30, 2002
and 2001, illustrates the effect of the acquisibbiKMV as if it had been consummated as of theii@gg of the respective periods, after
giving effect to the following adjustments: (i) mination of non-recurring transaction related cleargesulting from the acquisition;

(i) amortization of acquired intangible assets anftware; (iii) Moody’s financing costs for thefrsaction, consisting of interest expense that
would have been incurred on the $81 million of baAnkrowings and interest income that would havendeeegone on the balance of the
purchase price; and (iv) related income tax effects

Three Months Ended September 30, Nine Months Ended September 30,

2002 2001 2002 2001

(in millions, except per share data)

Revenue $248.2 $201.5 $766.5 $607.3
Net income $ 67.¢ $ 48.2 $218.1 $147.¢
Diluted earnings per sha $ 0.4: $ 0.3C $ 1.37 $ 0.92

The unaudited pro forma consolidated financial infation should be read in conjunction with the Camgs Form 8-K/A filed with the
Securities and Exchange Commission on June 26,.2002

The unaudited pro forma consolidated financial infation is presented for comparative purposes antiyis not intended to be indicative of
the actual consolidated results of operationswhatld have been achieved had the transaction bmesummated as of the dates indicated
above, nor does it purport to indicate results thay be attained in the future.

Korea Investors Service

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 agreeeincrease its investment to just over 50%, ebst of $9.6 million with a contingent
payment of up to $5.4 million in 2005, based on K& income for the three-year period ended Deceibe2004. The purchase price of

$9.6 million was held in escrow pending regulatapproval in Korea, which was received in Janua§220

The investment was recorded at cost through Decefihe2001; starting in January 2002, the Compamgalidated the results of KIS in its
financial statements. The minority shareholderteriest has been included in other long-term liedi

The purchase price allocation resulted in amortezatiangible assets of $2.9 million, with a werghtaverage life of 5.6 years, and goodwill
of $1.9 million. See Note 5 for further information

5.  GOODWILL AND OTHER INTANGIBLE ASSETS

Effective January 1, 2002, the Company adopted SNASL42, “Goodwill and Other Intangible Assets’hdér SFAS No. 142, goodwill and
other intangible assets with indefinite lives acdlanger amortized but are reviewed annually feowerability, or more frequently if
impairment indicators arise. Transitional goodwilpairment testing must be completed within thstfsix months after adoption. This test
requires the Company to estimate the fair valuigsaipplicable identified reporting units basedlo® present value of the expected future
cash flows of the units. If the book value of aaimg unit exceeds the estimated fair value ofuhig, a write-down of goodwill is required.
During the second quarter of 2002, the Company deteqhits transitional goodwill impairment testiridhe estimated fair values of the
reporting units exceeded their book values ancetheg no write-down of goodwill was required.

The following table reflects net income and basid diluted earnings per share giving effect to SRS 142 as if it were adopted on
January 1, 2001:
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Nine Months Ended

September 30,
2002 2001
(in millions,
except per share data)
Net income, as reporte $219.1 $153.¢
Add back: goodwill amortization expense, net of — 0.¢
Adjusted net incom $219.1 $154.¢
| |
Basic earnings per sha
As reportec $ 141 $ 0.97
Adjusted $ 141 $ 0.97
Diluted earnings per shar
As reportec $ 1.3¢ $ 0.9t
Adjusted $ 1.3¢ $ 0.9¢

In conjunction with the April 12, 2002 acquisitioh KMV, Moody’s acquired $118.3 million of goodwiind the following intangible assets:
(i) $50.7 million related to the customer list) §25.5 million of trade secrets; and (iii) $6.3lmn of other intangible assets. See Note 4 for
further information.

The following table summarizes the activity in gaditifor the periods indicated:

Nine
Months Ended Year Ended
September 30, 2002 December 31, 2001
(in millions) (in millions)
Ratings and Moody's Ratings and Moody's
Research KMV Consolidated Research KMV Consolidated
Beginning balanc $0.4 $ 5.€ $ 6.C $1.0 $7.E $ 8.5
Net change from acquisitiol 1.6 118.: 120.Z — (0.9 (0.9
Amortization expens — — — (0.6) (1.5 (2.2
Total $2.3 $123.¢ $126.2 $04 $5.€ $6.C
] — — — — —

The following table summarizes intangible asselgesti to amortization at the dates indicated:

September 30 December 31,

2002 2001
(in millions)

Customer lists (11.3 year weighted average $57.€ $4.€
Accumulated amortizatio (4.0 (1.3
Net customer list $53.€ $3.2
| |

Other intangible assets (5.6 year weighted avditm)e $ 8.2 $1E
Accumulated amortizatio (1.9 (0.5
Net other intangible asse $ 6.8 $1.C
| |

Total (10.6 year weighted average li $60.€ $4.32
| |

Amortization expense for intangible assets forrtime months ended September 30, 2002 and 2001 3vasrilion and $0.7 million,
respectively



Estimated amortization expense through 2006 famnigible assets subject to amortization is as falow

Years ending December 31,

(in millions)
2002 $5.3
2003 $6.S
2004 $6.¢
2005 $6.5
2006 $6.2

As of September 30, 2002, $25.5 million in traderses acquired with the acquisition of KMV were sabject to amortization. Current
circumstances and conditions continue to suppomaefinite useful life for the trade secrets assebf September 30, 2002.
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6. INDEBTEDNESS

In connection with the 2000 Distribution, Moody'ssvallocated $195.5 million of debt at Septembe2800. Moodys funded this debt wit
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 rate64f4, payable sel-annually. In the event that Moody'’s pays all ortfud the Notes in

advance of their maturity (the “prepaid principauch prepayment will be subject to a penaltyudated based on the excess, if any, of the
discounted value, as defined in the agreemenheoféamaining scheduled payments over the prepaidipal.

The revolving credit facility (the “Facility”), with was undrawn as of September 30, 2002, condiats $80 million 5-year facility and an
$80 million 364-day facility. Interest on borrowmgnder the Sear facility is payable at rates that are basetherLondon InterBank Offert
Rate (“LIBOR”) plus a premium that can range betw#8 basis points and 50 basis points dependirtgeo@ompany’s ratio of total
indebtedness to earnings before interest, tax@sediation and amortization (“EBITDA”), as definedthe related agreement. At

September 30, 2002, such premium was 22 basisspdimérest on borrowings under the 364-day faciditpayable at rates that are based on
LIBOR plus a premium of 30.5 basis points. The Canypalso pays facility fees, regardless of borrawantivity under the Facility. The fees
for the 5-year facility can range from 7 basis p®ito 12.5 basis points depending on the Compaayii® of total indebtedness to EBITDA,
and were 8 basis points at September 30, 2002feBsefor the 364-day facility are 7 basis points.nisted below and more fully discussed in
Note 4, in April 2002, Mooc’s used this Facility to initially fund a portiori the purchase price for the KMV acquisition; amtsun
outstanding under the Facility were repaid in theosid quarter of 2002. The Company renewed itsdaf§4facility in September 2002.

The Notes and the Facility (the “Agreements”) contavenants that, among other things, restricttiity of the Company and its
subsidiaries, without the approval of the lendergngage in mergers, consolidations, asset satesade-leaseback transactions or to incur
liens, and require the Company to maintain ceffiaencial ratios. The Notes and the Facility alsatain financial covenants that, among
other things, require the Company to maintain &eré@st coverage ratio, as defined in the Agreemenhtsot less than 3 to 1, and a ratio of
total indebtedness to EBITDA, as defined in theef&gnents, of not more than 4 to 1. At Septembe2302 the Company was in compliance
with such covenants. If an event of default weredour (as defined in the Agreements) and wasearoedied by the Company within the
stipulated timeframe, an acceleration of the Nate$ restrictions on the use of the Facility couddu.

7. CONTINGENCIES

From time to time Moody’s is involved in legal atack proceedings, claims and litigation that arédeotal to the Company’s business,
including claims based on ratings assigned by M@dyfanagement periodically assesses the Compdiapitities and contingencies in
connection with these matters, based upon thet lafesmation available. For those matters whereglobable amount of loss can be
reasonably estimated, the Company believes itdramded appropriate reserves in the consolidataghéial statements. In other instances,
because of the uncertainties related to both thleglrle outcome and amount or range of loss, maragdamunable to make a reasonable
estimate of a liability, if any. As additional infoation becomes available, the Company adjusesiessments and estimates of such
liabilities accordingly.

Based on its review of the latest information aalali, in the opinion of management, the ultimatbility of the Company in connection with
pending legal and tax proceedings, claims andhlitign will not have a material adverse effect onolllgs financial position, results of
operations or cash flows, subject to the contingendescribed below.

Discussion of contingencies is segregated betweasetmatters that relate to Old D&B, its predecaessand their affiliated companies
(“Legacy Contingencies”) and those that relate twollly’s business and operations (“Moody’s Matters”).

Legacy Contingencies

In order to understand the Company’s exposuredgdtiential liabilities described below, it is inrant to understand the relationship
between Moody’s and New D&B, and the relationshippag New D&B and its predecessors and other pasties through various corporate
reorganizations and related contractual commitmératge assumed varying degrees of responsibilitly veispect to such matters.

In November 1996, The Dun & Bradstreet Corporationugh a spin-off separated into three separatégpeompanies: The Dun &
Bradstreet Corporation, ACNielsen Corporation (“A€Nen”) and Cognizant Corporation (“Cognizanthgt‘1996 Distribution”).

In June 1998, The Dun & Bradstreet Corporationubtoa spin-off separated into two separate publicganies: The Dun & Bradstreet
Corporation and R.H. Donnelley Corporation (“Doregl) (the “1998 Distribution”). During 1998, Cogrant through a spin-off separated
into two separate public companies: IMS Health tpooated (“IMS Health”) and Nielsen Media Reseataol, (‘NMR”). In September 200I
The Dun & Bradstreet Corporation (“Old D&B”) throlug spin-off separated into two separate publicpamies:
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New D&B and Mood'’s, as further described in Note 1, Background Baslis of Presentation.
Information Resources, Inc

On July 29, 1996, Information Resources, Inc. (")Riled a complaint in the United States Distridourt for the Southern District of New
York, naming as defendants the corporation themiknas The Dun & Bradstreet Corporation, A.C. Niel€ompany (a subsidiary of
ACNielsen) and IMS International, Inc. (a subsigiaf the company then known as Cognizant). At e tof the filing of the complaint, ea
of the other defendants was a subsidiary of The &&nadstreet Corporation.

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 baugied 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.

On October 28, 1996, in connection with the 199¢tiikution, Cognizant, ACNielsen and The Dun & Bstrdet Corporation entered into an
Indemnity and Joint Defense Agreement (the “Indeéynaind Joint Defense Agreement”) pursuant to wilely have agreed (i) to certain
arrangements allocating potential liabilities (“IH&bilities”) that may arise out of or in connemtiwith the IRI action and (ii) to conduct a
joint defense of such action. In particular, thedmnity and Joint Defense Agreement provides ti@Ziiglsen will assume exclusive liabili
for IRI Liabilities up to a maximum amount to bdadated at such time such liabilities, if any, bew payable (the “ACN Maximum
Amount”), and that The Dun & Bradstreet Corporatéod Cognizant will share liability equally for aaynounts in excess of the ACN
Maximum Amount. The ACN Maximum Amount will be detgined by an investment banking firm as the maxinramount that ACNielsen
is able to pay after giving effect to (i) any pkubmitted by such investment bank that is design@daximize the claims-paying ability of
ACNielsen without impairing the investment bankfirgn’s ability to deliver a viability opinion (butvhich will not require any action
requiring shareholder approval), and (ii) paymenetated fees and expenses. For these purposasagfal viability means the ability of
ACNielsen, after giving effect to such plan, thgpent of related fees and expenses and the payshtdre ACN Maximum Amount, to pay
its debts as they become due and to finance thierduand anticipated operating and capital requergmof its business, as reconstituted by
such plan, for two years from the date any such [@&xpected to be implemented. On February 18] 2ACNielsen announced that it had
merged with VNU N.V. Pursuant to the Indemnity diiht Defense Agreement, VNU is to be included wi@Nielsen for purposes of
determining the ACN Maximum Amount, and VNU assuméiNielsen’s liabilities under that agreement.

In connection with the 1998 Distribution, Old D&BdDonnelley entered into an agreement (the “198&ibution Agreement”) whereby
Old D&B assumed all potential liabilities of Donfegl arising from the IRI action and agreed to indédgnDonnelley in connection with such
potential liabilities.

As a result of their 1998 separation and pursuatiid related distribution agreement, IMS Healtth BiIVIR are each jointly and severally
liable for all Cognizant liabilities under the Indaity and Joint Defense Agreement.

Under the terms of the 2000 Distribution, New D&Bdertook to be jointly and severally liable with btty’s for Old D&B'’s obligations to
Donnelley under the 1998 Distribution Agreementjuding any liabilities arising under the Indemrétiyd Joint Defense Agreement.
However, as between themselves, each of New D&BMwoaly’s will be responsible for 50% of any payngetd be made with respect to the
IRI action pursuant to the 1998 Distribution Agresay including legal fees or expenses related toere

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 thiter has been accrued in the financial
statements of the Company.

Legacy Tax Matter:

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 domesperations. These initiatives are subject to nommékew by tax authorities.
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Pursuant to a series of agreements, as betweens¢hars, IMS Health and NMR are jointly and sevgrhdible to pay one-half, and New
D&B and Moodys are jointly and severally liable to pay the othalf, of any payments for taxes, penalties andusctinterest resulting fro
unfavorable IRS rulings on certain tax matters ligding the matter described below as “Amortizatitxpense Deductions” for which New
D&B and Moody's are solely responsible) and certatmer potential tax liabilities after New D&B andMoody’s pays the first $137 millio
which amount was paid in connection with the madescribed below as “Utilization of Capital Losses”

In connection with the 2000 Distribution and pursiu® the terms of the related Distribution Agreatm&lew D&B and Moody’s have,
between themselves, agreed to each be financedfyonsible for 50% of any potential liabilitiestthaay arise to the extent such potential
liabilities are not directly attributable to the@spective business operations.

Without limiting the generality of the foregoindyrée specific tax matters are discussed below.
Royalty Expense Deductio

During the second quarter of 2002, New D&B receigedotice of Proposed Adjustment from the IRS witbpect to a transaction entered
into in 1993. In this Notice, the IRS proposed igatlow certain royalty expense deductions claifgIld D&B on its 1994, 1995 and 1996
tax returns. New D&B disagrees with the positioketaby the IRS in its Notice and filed a respondixief to this effect with the IRS. In
addition, the IRS recently indicated that it magess penalties on this matter. If the IRS wersdoe a formal assessment consistent with the
Notice (and including penalties), and were to pildwméts position, then New D&B would be requiréal pay the assessment. If New D¢

were to challenge the assessment in U.S. DistocrQather than in U.S. Tax Court, then a paynoémihe disputed amount would be requ

in connection with such challenge. Should any saayments be made by New D&B, then pursuant toetrag of the 2000 Distribution
Agreement, Moody’s would have to pay to New D&B5@&% share. The Company estimates that its shaheaequired payment to the IRS
could be up to approximately $50 million (includipgnalties and interest, and net of tax benefilgjpdy’s also could be obligated for future
interest payments on its share of such liability.

Amortization Expense Deductio

The IRS has requested from New D&B documentatidh vaspect to a transaction executed in 1997 winetd result in amortization
expense deductions from 1997 through 2012. It ssibte that the IRS could ultimately challenge ¢hdeductions and that New D&B could
make payments to the IRS related to previouslyradi deductions. In that event, Moody’s would beunexl to pay to New D&B its 50%
share of New D&B’s payments to the IRS. In additisinould New D&B discontinue claiming the amortiaatdeductions on future tax
returns, Moody’s would be required to repay to N2&B an amount equal to the discounted value odb@%o share of the related future tax
benefits. New D&B had paid the discounted valuéutidre tax benefits from this transaction in casivibody’s at the Distribution Date.
Management estimates that the Company’s curreenpiat exposure related to this matter is $89 mill{including penalties and interest, and
net of tax benefits). This exposure could incréasapproximately $3 million to $6 million per yeaepending on actions that the IRS may
take with respect to assessments and on whethelD&vcontinues claiming the amortization deductiamsits tax returns.

Utilization of Capital Losses

The IRS has completed its review of the utilizatidrtertain 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 éssand Old D&B responded by filing a petit
for a refund in the U.S. District Court on Septembdg, 2000, after the payments described below werde.

On May 12, 2000, an amended tax return was filedhfe 1989 and 1990 tax periods, which reflectesil®s million of tax and interest due.
Old D&B paid the IRS approximately $349.3 milliohthis amount on May 12, 2000. IMS Health inform@idl D&B that it paid to the IRS
approximately $212.3 million on May 17, 2000. Tleyments were made to the IRS to stop further istdrem accruing, and New D&B is
contesting the IRS’ assessment. New D&B has indic#tat it would also contest the assessment @lies or other amounts, if any, in
excess of the amounts paid. Moaglfyad previously accrued its share of the probaidity arising from the utilization of these dégd losse!
and does not anticipate any further income statéaterges or cash payments related to IRS assetsfoethis matter.

Subsequent to making its May 2000 payment to ti& IRIS Health sought partial reimbursement from NM#Rler their 1998
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distribution agreement (the “IMS/NMR Agreement”)MR paid IMS Health less than the amount sought\bg Health under the IMS/NMR
Agreement and, in 2001, IMS Health filed an arhitra proceeding against NMR to recover the diffeeniMS Health sought to include Old
Dé&B in this arbitration, arguing that if NMR shoupdevail in its interpretation of the IMS/NMR Agment, then IMS Health could seek the
same interpretation in an alternative claim aga®idtD&B. Neither Old D&B nor any of its predecessavas a party to the IMS/NMR
Agreement. During the first quarter of 2002, thieitaation panel ruled that Old D&B properly beloniges a party to the arbitration. If NMR
should prevalil in the arbitration against IMS Healnhd, in turn, IMS Health should prevail againkt D&B, then the Company believes that
the additional liability to Old D&B would be appriomately $15 million, net of tax benefits. Under tieems of the 2000 Distribution, Moody’
and New D&B would each be responsible for one-buch amount. The Company believes that the ceiserted against Old D&B by
IMS Health is without merit. As such, no amountéspect of this matter has been accrued in thadinhstatements.

Summary of Moody’s Exposure to Three Legacy Taxekat

The Company has considered the range and prolyadfiffotential outcomes related to the three legagymatters discussed above and
believes that it has adequate reserves recordésldonsolidated financial statements for its pleaxposures in these matters. The cash
outlays resulting from these matters, which weenfty estimate could be as much as $147 millionJdbe material and could increase with
time as described above.

Moody’s Matters
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, ikea. 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 repiimiiaof pre-Revolutionary Czarist debt by the Sogevernment in rating Russia and new
issues of Russian debt beginning in 1996, thegatgencies enabled the Russian Federation to mesu@ebt without repaying the old
obligations of the Czarist government. Allegingnjoand several liability, AFPER seeks damages ob B8 billion (approximately U.S.

$2.8 billion) plus legal costs. Moody'’s believes tillegations lack legal or factual merit and ideto vigorously contest the action. As such,
no amount in respect of this matter has been addruthe financial statements of the Company.

8. COMPREHENSIVE INCOME

Total comprehensive income was as follows:

Three Nine
Months Ended Months Ended
September 30, September 30,
2002 2001 2002 2001
(in millions) (in millions)
Net income $67.€ $49.¢ $219.1 $153.¢
Other comprehensive income (lo— foreign currency translatic 1.7 0.6 3.1 (0.5
adjustmen
Total comprehensive incon $69.5 $50.¢ $222.2 $152.¢
| | | |

9. SEGMENT INFORMATION

The Company reports segment information in accarelavith SFAS No. 131, “Disclosures about Segmeh&édEnterprise and Related
Information”. SFAS No. 131 defines operating segees components of an enterprise for which sepéirencial information is available
that is evaluated regularly by the chief operatiagision-maker in deciding how to allocate resosiianed in assessing performance. The
Company has historically operated in one reporthbkness segment — Ratings, which accounted fooapnately 90% of the Company’s
total revenue. With the April 2002 acquisition d¥k/, Moody’s now operates in two reportable business segmRatsigs and Research, :
Moody’s KMV. Accordingly, in the second quarter2002 the Company restated its segment informatioodrresponding prior periods to
conform to the current presentation.
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The Ratings and Research segment consists ofdtingrgroups — structured finance, corporate fieafioancial institutions and sovereign
risk, and public finance — that generate revenamfthe assignment of credit ratings to issuersxefifincome instruments in the debt
markets; and research, which primarily generatesmee from the sale of investor-oriented credieaesh principally produced by the rating
groups. Given the dominance of the Ratings andd&elesegment to Moody’s overall results, the Corgioes not separately measure or
report corporate expenses, nor are they allocatdtetCompany’s business segments. Accordingly.caporate expenses are included in
operating income of the Ratings and Research seganmémone have been allocated to the Moody’s KMyhsent.

The Moody’s KMV segment consists of the combinedibess of KMV and Moody’s Risk Management Serviteis. operated as a separate
business within Moody'’s, and generates revenue flansale of credit risk management software alader@ products and services used by
banks and other financial institutions in their eoercial lending, portfolio management and othevdigs.

Assets used solely by the Moody’s KMV segment apasately disclosed within that segment. All otBempany assets, including corporate
assets, are reported as part of the Ratings arehRéssegment.

Revenue is generally based on the customer’s gpohttomicile.
There are no intersegment sales and no singlernestaccounted for 10% or more of total revenue.

Below are financial information by segment, revebyeeographic area, and Ratings and Researchuewwsnbusiness unit for the three
month and nine month periods ended September 3@, &0d 2001.

Financial Information by Segment:

Three Months Ended September 30, 2002 Three Months Ended September 30, 2001

(in millions) (in millions)
Ratings and Moody's Ratings and Moody's
Research KMV Consolidated Research KMV Consolidated
Revenue $225.1 $23.2 $248.: $182.7 $7.7 $190.4
Operating income (los! 127.2 0.2 127.¢ 94.4 (0.7) 93.7
Interest and other non-operating
expense, nt (5.9 (3.9
Income before provision for income ta: 121t 89.¢
Provision for income tax 53.7 39.¢€
Net income $ 67.€ $ 49.¢
| |
Nine Months Ended September 30, 2002 Nine Months Ended September 30, 2001
(in millions) (in millions)
Ratings and Moody's Ratings and Moody's
Research KMV Consolidated Research KMV Consolidated
Revenue $699./ $ 52.C $751.¢ $556.¢ $19.: $575.¢
Operating income (los! 413.¢ 4.7 409.1 290.7 (3.9 287.5
Interest and other non-operating expense,
net (16.5) (11.5)
Income before provision for income ta: 392.¢ 276.(
Provision for income tax¢ 173t 122.¢
Net income $219.1 $153.¢
| |
Total assets by segment at Septembe $374.% $260.1 $634.< $445.¢ $28.1 $473.5
| | | | | |

Revenue by Geographic Area:

Three Months Ended September 30, 2002

Three Months Ended September 30, 2001




United State!
International

Total revenue

(in millions) (in millions)
Ratings and Moody's Ratings and Moody's
Research KMV Consolidated Research KMV Consolidated
$151.5 $13.5 $165.( $130.¢ $3.€ $134.t
73.€ 9.7 83.c 52.1 3.8 55.¢
$225.1 $23.2 $248.: $182.7 $7.7 $190.4
— — — — - —
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Nine Months Ended September 30, 2002 Nine Months Ended September 30, 2001
(in millions) (in millions)
Ratings and Moody's Ratings and Moody's

Research KMV Consolidated Research KMV Consolidated
United State: $478.2 $26.7 $504.¢ $401.5 $11.C $412.F
International 221.2 25.2 246.5 155.( 8.3 163.:
Total revenu $699./ $52.C $751. $556.¢ $19.2 $575.¢

| | | | | |

Ratings and Research Revenue by Business Unit;

Three Months Ended September 30, Nine Months Ended September 30,
2002 2001 2002 2001
(in millions) (in millions)
Ratings Revenue

Structured financ $ 91.¢ $ 67.C $277.¢ $194.«
Corporate financ 50.2 52.1 174.F 169.2
Financial institutions and sovereign r 38.t 30.4 120.: 94.7
Public finance 20.€ 15.4 58.7 46.2
Total Ratings Reveni 200.¢ 164.¢ 631.2 504.¢
Research Reven 24 .2 17.¢€ 68.C 52.C

Total Ratings and Research
Revenu $225.1 $182.% $699.4 $556.5
| | | |

10 SUBSEQUENT EVENTS
Dividend

On October 22, 2002, the Board of Directors of@menpany approved a quarterly dividend of 4.5 cpatsshare of Moody’s common stock,
payable on December 10, 2002 to shareholders ofdext the close of business on November 20, 2002.

Share Repurchases

During October of 2002, Moody’s completed the $&tilion share repurchase program that had beerodaéd by the Board of Directors in
October 2001. From January 1, 2002 through Oct8beP002, Moody’s repurchased 5.7 million shares tatal cost of $263 million,

including 2.4 million shares to offset issuancedarmremployee stock plans. Since becoming a publigpany in September 2000, Moody’s
has repurchased 17.1 million shares at a totalafd&$02 million, including 5.8 million shares téfget issuances under employee stock plans.
On October 22, 2002, the Board of Directors autteatian additional $450 million share repurchasgnam, which Moody’s expects to
complete by the middle of 2004.

ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Except where otherwise indicated, the terms “Moetighd the “Company” refer to Moody’s Corporatiamats subsidiaries. Moody’s is a
provider of credit ratings, research and analysigedng debt instruments and securities in the gjlehpital markets and a provider of credit
risk management technology to banks and other fiahimstitutions. Moodys operates in two reportable segments: RatingfRasdarch, ar
Moody’s KMV.

The Ratings and Research business publishes iingns on a broad range of credit obligationséskin domestic and international
markets, including various corporate and governaletiligations, structured finance securities amahimercial paper programs. It also
publishes investor-oriented credit research inclgdn-depth research on major issuers, industmjiesy special comments and credit opinion
handbooks.

The Moody’s KMV business, which consists of the bimed businesses of KMV LLC and KMV Corporation (#/K/"), which was acquired
in April 2002, and Mood's Risk Management Services, develops and distslarit risk management software and other relateducts



and services used by banks and other financiatutiens in their commercial lending, portfolio negement and other activities. It also
provides modeling tools, analytics, credit educatitaterials, seminars, computer-based lending siiuls and other products and services.
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Critical Accounting Policies

Moody’s discussion and analysis of its financiatdition and results of operations are based upeiCttmpany’s consolidated financial
statements, which have been prepared in accordgititaccounting principles generally accepted m thited States. The preparation of
these financial statements requires Moody’s to nestienates and judgments that affect reported ateafrassets, liabilities, revenues and
expenses, and related disclosures of contingeatsasrd liabilities. Moody’s bases its estimatesistorical experience and on other
assumptions that are believed to be reasonable timeleircumstances. On an ongoing basis, Moodyatuates its estimates, including those
related to revenue recognition, accounts receivaltdevances, deferred tax assets and undistritedenings of non-U.S. subsidiaries,
contingencies related to taxes, litigation and ott@ms and assessments, valuation of investmemtiiliates, long-lived and intangible
assets and gooduwill, stock options and other eng@@nd retiree benefit plans. Actual results méfgrdirom these estimates under different
assumptions or conditions. Item 7, Management'siBision and Analysis of Financial Condition anduRssf Operations, in the Company’
Annual Report on Form 10-K for the year ended Ddzan31, 2001, includes detailed descriptions ofesofithe judgments that Moody’s
makes in applying its accounting policies in thaseas.

Operating Segments

The Company has historically operated in one repdetbusiness segment — Ratings, which accounteapfroximately 90% of the
Company’s total revenue. With the April 2002 acdiga of KMV, Moody’s now operates in two reportelbusiness segments: Ratings and
Research and Moody’s KMV. Accordingly, in the sedauarter of 2002 the Company restated its segimtnation for corresponding
prior periods to conform to the current presentatio

The Ratings and Research segment consists ofdtingrgroups — structured finance, corporate fieafioancial institutions and sovereign
risk, and public finance — that generate revenamfthe assignment of credit ratings to issuersxefifincome instruments in the debt
markets; and research, which primarily generatesmee from the sale of investor-oriented creditaesh principally produced by the rating
groups. Given the dominance of the Ratings andd&elesegment to Moody’s overall results, the Corgioes not separately measure or
report corporate expenses, nor are they allocatdtetCompany’s business segments. Accordinglyg.caporate expenses are included in
operating income of the Ratings and Research seganemone have been allocated to the Moody’s Kiyhsent.

The Moody’s KMV segment consists of the combinedibess of KMV and Moody’s Risk Management Serviteis. operated as a separate
business within Moody'’s, and generates revenue flansale of credit risk management software alader@ products and services used by
banks and other financial institutions in their eoercial lending, portfolio management and othevaigs.

Results of Operations
Three Months Ended September 30, 2002 Compared Withhree Months Ended September 30, 2001
Total Company Results

Moody’s revenue for the third quarter of 2002 wad&3 million, an increase of $57.9 million or 3zh4rom $190.4 million for the third
quarter of the previous year. Excluding KMV revemfi€14.1 million in the quarter, Moody’s year-teay revenue growth was 23.0%. This
strong performance principally reflected a contiimraof the first half 2002 momentum in the struetlifinance, financial institutions and
sovereign risk and public finance businesses irUtige as well as structured finance in Europe apaad.

Revenue in the United States was $165.0 milliortHerthird quarter of 2002, an increase of $30.fanior 22.7% from $134.5 million in tk
third quarter of 2001. Excluding $8.5 million of Kirevenue in the quarter, U.S. revenue increasetbd® $156.5 million. This increase
reflected strong growth in ratings revenue, priatiipdue to higher issuance volumes in several etagkctors, including residential mortgage-
backed securities, credit derivatives, asset-baskedrities and public finance. Research revers@raflected strong growth over the same
quarter of the prior year.

Moody’s international revenue was $83.3 million fioe third quarter of 2002, an increase of 49.0%r 55.9 million in the same period of
2001. Excluding $5.6 million of revenue from KM\Atérnational revenue increased 39.0% to $77.7anmillstrong performance in the non-
U.S. ratings business, principally European an@ddage structured finance, as well as in the resémrsiness, were the major drivers of
growth. International revenue accounted for 34%10bdy’s total revenue in the third quarter of 206@mpared with 29% in the prior year
quarter.
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Third quarter operating income of $127.4 milliosed36.0% from $93.7 million in the same period @2 Moodys operating margin for tt
third quarter of 2002 was 51%, up from 49% a yealier. The quarter’s strong margin principallyleeted better than expected revenue with
a less than proportional increase in staffing.

Interest and other non-operating expense was $iliemfor the third quarter of 2002 compared wi8.9 million for the same period of
2001. The reported amounts reflected $5.7 millibmterest expense on Moody’s $300 million of ptv@lacement debt in both periods.
Offsetting interest income was lower in 2002 tha2001, primarily due to the use of cash on harfdrid the acquisition of KMV in 2002.

Moody'’s effective tax rate was 44.2% for the thguhrter of 2002 compared to 44.4% for the sameg@ai 2001. The Company expects the
effective tax rate to decrease in the future aatgr portion of Moody’s business migrates to lota& jurisdictions.

Net income was $67.8 million for the third qua@2002 compared with $49.9 million for the samegueof 2001. Earnings per share for
period were $0.44 basic and $0.43 diluted in 2@0pared with $0.32 basic and $0.31 diluted in 2001

Segment Results
Ratings and Research

Third quarter Ratings and Research revenue was. $228ion, up 23.2% from $182.7 million in the tHiquarter of 2001. The revenue
increase was primarily driven by strong growth irssland European structured finance, U.S. finanmegitutions and global research.

Structured finance revenue was $91.6 million fertthird quarter of 2002, an increase of 36.7% f&6W.0 million in the third quarter of
2001. International structured finance revenue greme than 75% compared to the same quarter of. 20@urope, the number of
transactions increased over 50% from the prior gearter, and in Japan the number of transacticms gore than 80%. In the U.S., robust
growth was led by residential mortgage-backed stesiras the sustained low interest rate envirartroentinued to drive refinancing and
new mortgage activity. Asset-backed securitiesanrdit derivatives also contributed to the stron§.Wrowth. Revenue growth in Europe
and the U.S. also reflected growth in ratings ofermmplex transactions, which generate highengatfees.

Corporate finance revenue was $50.2 million intthiel quarter of 2002, down 3.6% from $52.1 millionthe third quarter of 2001. In the
United States, continued weakness in businesstmess and slower refinancing activity led to a 18&grease in the number of investment
grade transactions compared to the third quart206i. This was patrtially offset by growth in reuerfrom syndicated bank loan ratings and
from non-transaction based areas, including iskwat-ratings and relationship-based fees. Europegporate finance revenue rose versus
the prior year quarter despite lower issuance velysmnimarily due to new rating relationships. Raxeifrom Korea Investors Service, which
became a consolidated subsidiary in the beginnir2@2, favorably affected year-to-year growthhe third quarter.

Revenue in the financial institutions and sovereigk group was $38.5 million for the third quartér2002, an increase of 26.6% from
$30.4 million for the same period of 2001. In th&lJthe number of new issues remained strong téedgeclines in dollar issuance volumes,
and higher revenue from issuer-level ratings addegowth. Outside the U.S., revenue grew at angtaoubledigit pace versus the prior y«
period. In Europe, dollar issuance volumes decletsolut 6% versus the third quarter of 2001, buntlmaber of transactions rose 16%.

Public finance revenue of $20.6 million for therthgquarter of 2002 was up 33.8% from $15.4 miliothe 2001 third quarter. Aggregate
dollar issuance volume in the U.S. municipal boratkat grew 43%, reflecting the favorable interas renvironment and less pay-as-you-go
financing by municipal borrowers. Refinancings acued for 37% of issuance volume in the quarter.

Research revenue increased 36.0% to $24.2 milliothe third quarter of 2002, compared with $17iion for the same period in 2001. T
strong growth reflected greater investor interegiredit risk reflecting increased investor focascoedit risk as well as revenue from new
products and licensing of Moody’s information tirdkparty distributors.

Operating, selling, general and administrative esps for Ratings and Research, including corp@gienses, were $94.6 million for the
third quarter of 2002. This reflected an increals$%2 million or 10.8% over the same period of 200he principal drivers of
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the increase were higher compensation and relaists to support business expansion, primarily irope and the global structured finance
business. Investment spending on technology imfretstre and financial systems also increased duhiegjuarter. Depreciation and
amortization was $3.3 million for the third quartér2002 versus $2.9 million for the same perio@@®1.

Ratings and Research operating income of $127 lbmfor the third quarter of 2002 was up 34.7%fir§94.4 million in the same period of
2001.

Moody’'s KMV

Moody’s KMV reported revenue of $23.2 million inetlthird quarter of 2002, compared to $7.7 millionthe third quarter of 2001.
Excluding revenue of $14.1 million from KMV, revemior the legacy Moody’s Risk Management Serviagsriess grew 18.1% to

$9.1 million in the third quarter. This growth redted customer upgrades to a new version of aledisioning software as well as growth in
subscription revenue from RiskCalc credit assesspraducts. The revenue of the legacy KMV busiregsssisted principally of
subscriptions to the CreditEdge, CreditMonitor,tRdioManger and CreditMark products.

Operating, selling, general and administrative esps for Moody's KMV were $19.2 million for the tliquarter of 2002 compared with
$6.9 million for the same period of 2001. ExcludkiV operating expenses of $10.4 million, operatexgpenses would have been

$8.8 million for the third quarter of 2002, a 27.5%ar-over-year increase. This increase primaeifiected higher compensation and benefit
costs to support business expansion, as well asdsed consulting costs to support new productldewesnt. Depreciation and amortization
was $3.8 million for the third quarter of 2002 wes<$1.5 million for the same period of 2001. Thisrease primarily reflected amortization of
$2.1 million related to acquired KMV software amtbingible assets.

Moody’s KMV reported operating income of $0.2 nali for the third quarter of 2002 compared to a fss0.7 million for the same period
of 2001. Excluding the impact of KMV operating résiand amortization of acquired software and igible assets, the segment would have
reported an operating loss of $0.8 million for thied quarter of 2002.

Nine Months Ended September 30, 2002 Compared Witkine Months Ended September 30, 2001
Total Company Results

Total Moody's revenue for the first nine months of 2002 wasl$#Hillion, an increase of $175.6 million or 30.58m $575.8 million in th
first nine months of the prior year. Excluding pastuisition revenue from KMV of $26.1 million, Mdg's achieved revenue growth of
26.0% over the prior year period. The Company’'syealate revenue performance reflected broad-bgagds in a number of sectors of the
ratings business, with global structured finaneel#éngest growth driver, as well as strong douligg-drowth in the global research business.

Revenue in the United States was $504.9 milliortHerfirst nine months of 2002, an increase of $92illion or 22.4% from $412.5 million

in the first nine months of 2001. Excluding KMV snue of $12.2 million, U.S. revenue increased 19@%492.7 million. Strong growth in
ratings revenue reflected higher issuance volumessveral market sectors, including residential @rdmercial mortgage-backed securities,
asset-backed securities, financial institutionshitipal bonds and collateralized debt obligations.

Moody’s international revenue was $246.5 milliorthie first nine months of 2002, an increase of @d¥er $163.3 million in the same
period of 2001. Excluding KMV revenue of $13.9 noaifl, international revenue increased 42.4% to $281llion. This growth was primarily
driven by higher ratings revenue in the Europeaucsired finance and global financial institutidnssinesses. In addition, international
research revenue grew 35% over the prior year geFior the first nine months of 2002, internatior@lenue accounted for about 33% of
total Moody’s revenue, up from 28% for the sameqakof 2001.

Operating income of $409.1 million for the firsheimonths of 2002 was up 42.3% from $287.5 milirothe same period of 2001. Moody’s
operating margin for the first nine months of 200 54%, up from 50% in the year earlier periode $tiong operating income growth in
2002 principally reflected higher than expectecerare growth without a proportional increase infstgf

Interest and other nooperating expense was $16.5 million for the ninentih® ended September 30, 2002 compared with $1illismfor the
same period of 2001. The amounts reflected $17liomof interest expense on Moody’s $300 milliohpoivate placement debt in both
periods. Offsetting interest income was lower i@2€han in 2001, primarily due to lower interesesaand the use of cash on hand to funt
acquisition of KMV in 2002.
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Moody'’s effective tax rate was 44.2% for the fingte months of 2002 compared to 44.4% for the sagnied of 2001. The Company expects
the effective tax rate to decrease in the futura geater portion of Moody’s business migrateeweer tax jurisdictions.

Net income was $219.1 million for the first nine mitws of 2002 compared with $153.4 million in 20B&rnings per share for the first ni
months of 2002 were $1.41 basic and $1.38 dilldethpared with $0.97 basic and $0.95 diluted in 2001

Segment Results
Ratings and Research

Ratings and Research revenue was $699.4 millisimeiriirst nine months of 2002, up 25.7% from $55@iBion in the first nine months of
2001. The increase was principally driven by strgrgwth in U.S., European, and Japanese strucfimadce, global financial institutions,
U.S. public finance, and global research revenue.

Structured finance revenue was $277.9 million lfer first nine months of 2002, an increase of $83Ikon or 43.0% from $194.4 million in
the first nine months of 2001. Strong growth wasi@ed in several U.S. market sectors, includirsidential and commercial mortgage-
backed securities, credit derivatives and assdtdahsecurities. International structured finanaeneie grew close to 70% versus the same
period of last year, reflecting strength in Eurepel Japan.

Corporate finance revenue was $174.5 million infits nine months of 2002, up 3.1% from $169.2lioml in the first nine months of 2001.
Issuance dollar volume in the U.S. investment gradeket declined about 12% for the first nine merah2002 compared with the prior year
period, while the number of transactions rose by @#ntinued weakness in corporate investment spgntiwer merger and acquisition
activity and slower refinancing activity all affect U.S. issuance volumes. European corporate #ngevenue grew at a double-digit rate
versus the prior year period despite lower issuanbenes, primarily due to new rating relationshipse consolidation of Korea Investors
Service contributed to the revenue growth overptiar year.

Revenue in the financial institutions and sovereigk sector was $120.3 million for the first nimenths of 2002, an increase of $25.6 mil
or 27.0% from $94.7 million in the first nine moatbf 2001. This reflected a 23% increase in dadismance volumes in the U.S. for the first
nine months of 2002 compared to the first nine mMe@A001, due to refinancing of short-term debbtgtterm debt and increased investor
demand for issues in this sector. In Europe, thebmar of transactions in this sector was up 13% filoensame period in the prior year.

Public finance revenue increased 27.1% to $58.lfomifor the first nine months of 2002, from $4@n2lion in the first nine months of 2001.
Year-to-year growth of 28% in dollar issuance voduafi U.S. municipal bonds was the main driver ¢ grerformance. The volume growth
was about evenly split between new issues andamfings, and reflected the favorable interesteatéronment as well as less pay-as-you-go
financing by municipal borrowers.

Research revenue grew 30.8% to $68.0 million ferfitst nine months of 2002, up from $52.0 milliorthe same period in 2001. Increased
investor focus on credit risk helped to drive imged sales of products to current customers arafiéon of new customers. Robust sales
growth in corporate finance, global banking, andcttred finance research products, as well ag#@sad revenue from licensing of Moody's
information to third-party distributors, were athportant sources of growth.

Ratings and Research operating, selling, genechbdministrative expenses, including corporate rges, were $276.2 million for the nine
months ended September 30, 2002, an increase of #fiion, or 7.3% over the same period of 200hkisTincrease was principally due to
higher compensation and related costs to suppsihéss expansion, primarily in Europe and the dlstvactured finance business. Other
expense increases included higher professional deesprimarily to increased investment spendingeshnology infrastructure and financial
systems as well as higher legal fees due to Ugslatory inquiries, and higher occupancy costs s€hiacreases were partially offset by lo
costs for production and delivery of research potsiudue to the continued shift to Internet delivé&epreciation and amortization expense
was $9.4 million for the first nine months of 200&sus $8.3 million for the same period of 2001.

Ratings and research operating income of $413.&milor the nine months ended September 30, 2082 up 42.3% from $290.7 million in
the same period of 2001.
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Moody’'s KMV

Moody's KMV reported revenue of $52.0 million inetfirst nine months of 2002 compared to $19.3 onillior the first nine months of 2001.
Excluding post-acquisition revenue from KMV of $26@nillion, revenue for the legacy Moody’s Risk Mgeanent Services business grew
34.2% to $25.9 million in the first nine months28f02. The revenue growth principally reflected @ased subscriptions for RiskCalc credit
assessment products, as more country specific mbdek been introduced, and licenses and upgrédesdit decisioning software.

Operating, selling, general and administrative esps of Moody’s KMV were $48.7 million for the nineonths ended September 30, 2002
compared with $18.3 million in the same period @®2. Excluding KMV-related expenses of $21.8 milligonsisting of operating expenses
and one-time acquisition-related charges), opagaipenses would have been $26.9 million for thet fiine months of 2002, a 47.0 % year-
over-year increase. This increase primarily reflddtigher compensation and benefit costs to sujppsiness expansion, as well as increased
consulting costs related to new product developni@epreciation and amortization was $8.0 milliontfee first nine months of 2002 versus
$4.2 million for the same period of 2001; the yamsear increase primarily reflected amortizatié$8.9 million related to acquired KMV
software and intangible assets.

Moody's KMV reported an operating loss of $4.7 roitl for the nine months ended September 30, 20@i8pared to a loss of $3.2 million
for the same period of 2001. Excluding the impdd{MV'’s operating results, amortization of acquireaftware and intangible assets and
one-time acquisition related charges, the segmasriating loss would have been $4.2 million forfir&t nine months of 2002.

Liquidity and Capital Resources

Net cash provided by operating activities was $243illion and $249.8 million for the nine monthsdexd September 30, 2002 and 2C
respectively. The decrease of $6.6 million refldategative impacts from income tax payments of aaprately $50 million that would
normally have been paid in the fourth quarter di28ut were deferred into the first quarter of 20821 higher payments for prior year
incentive compensation (approximately $38 millionp002 than in 2001. These impacts were substgntifiset by growth in net income of
$65.7 million, increased tax benefits from the eiser of stock options and the change in accouctivable for the nine months ended
September 30, 2002 versus 2001.

Net cash used in investing activities was $218l8anifor the nine months ended September 30, 2@08pared with $16.2 million for tt
same period of 2001. The 2002 amount principallysesied of the $205.4 million purchase price far dlecquisition of KMV. The 2001
amount included expenditures of $5.4 million fouig investments in emerging market rating agendzgpital expenditures, which
principally included investments in developing amajrading computer hardware and software and pseshaf office equipment, were
$13.3 million for the nine months ended Septemi®e2B02 compared with $10.8 million for the samaqukof 2001.

Net cash used in financing activities was $119.Hianiand $177.5 million for the nine months endzptember 30, 2002 and 20
respectively. The significant difference in 200&vmrily reflected lower spending for repurchasethef Company’s stock ($143.2 million
year to date in 2002 compared to $195.3 milliontfigr same period in 2001) and higher proceeds &xencises of employee stock optic
($44.8 million in 2002 compared to $39.1 million2A801). During the second quarter of 2002, the Gomgorrowed $81 million under its
bank revolving credit facility to partially fundehKMV acquisition; the borrowings were fully repgidor to June 30, 2002. Moody’s has thus
far funded the KMV acquisition with a combinatiohb@ank loans and cash on hand rather than with-teng debt, and has benefited from
favorable short-term financing costs. Managemetenids to pursue long-term financing for the acgjoisiwhen it is appropriate in light of
cash requirements for share repurchase, whichredgllt in higher financing costs. Dividends paidha first nine months of 2002 and 2001
were $21.1 million and $21.3 million, respectively.

In connection with the 2000 Distribution, Moody’'sisvallocated $195.5 million of debt at Septembe2800. Moodys funded this debt wit
borrowings under a $160 million unsecured bankIreng credit facility and a bank bridge line of die On October 3, 2000, the Company
issued $300 million of notes payable (the “Notes"a private placement. The cash proceeds fronptivate placement were used in part to
repay the outstanding balance on the revolvingicfedility and to repay the bridge line of credithe Notes have a five-year term and bear
interest at an annual rate of 7.61%, payable semitaly. In the event that Moody’s pays all or pafrthe Notes in advance of their maturity,
(the “prepaid principal”), such prepayment will figbject to a penalty calculated based on the exifess/, of the discounted value, as
defined in the agreement, of the remaining schedpdgyments over the prepaid principal.
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The revolving credit facility (the “Facility”), wich was undrawn as of September 30, 2002, congiats $80 million 5-year facility and an
$80 million 364-day facility. Interest on borrowsgnder the Year facility is payable at rates that are basetherLondon InterBank Offert
Rate (“LIBOR”) plus a premium that can range betw#8 basis points and 50 basis points dependirtgeo@ompany’s ratio of total
indebtedness to earnings before interest, tax@sediation and amortization (“EBITDA”), as definedthe related agreement. At

September 30, 2002, such premium was 22 basisspditérest on borrowings under the 364-day fadiditpayable at rates that are based on
LIBOR plus a premium of 30.5 basis points. The Camypalso pays facility fees, regardless of borrawantivity under the Facility. The fees
for the 5-year facility can range from 7 basis p®ito 12.5 basis points depending on the Compaayi® of total indebtedness to EBITDA,
and were 8 basis points at September 30, 2002feBssfor the 364-day facility are 7 basis points.ndted below and more fully discussed in
Note 4, in April 2002, Mooc’s used this Facility to initially fund a portiorf the purchase price for the KMV acquisition; amtsun
outstanding under the Facility were repaid in theosid quarter of 2002. The Company renewed itsdaf§4facility in September 2002.

The Notes and the Facility (the “Agreements”) comtavenants that, among other things, restrictbiity of the Company and its
subsidiaries, without the approval of the lend&rgngage in mergers, consolidations, asset satbsade-leaseback transactions or to incur
liens, and require the Company to maintain ceffiaencial ratios. The Notes and the Facility alsatain financial covenants that, among
other things, require the Company to maintain &eré@st coverage ratio, as defined in the Agreemenhtsot less than 3 to 1, and a ratio of
total indebtedness to EBITDA, as defined in theef&gnents, of not more than 4 to 1. At Septembe2302 the Company was in compliance
with such covenants. If an event of default weredour (as defined in the Agreements) and waseamedied by the Company within the
stipulated timeframe, an acceleration of the Nate restrictions on the use of the Facility coutduw.

At September 30, 2002 Moody'’s did not have anyti@iahips with unconsolidated entities or finangattnerships, such as entities often
referred to as special purpose entities, which dbalve been established for the purpose of fagiigaoff-balance sheet arrangements or
other contractually narrow or limited purposes.sish, Moody’s is not exposed to any financing,itigy, market or credit risk that could
arise if it had engaged in such relationships.

Moody’s expects to have positive operating casw fias well as after-tax free cash flow, for fisgahr 2002. The Company currently intends
to use the majority of such free cash flow to cmmei its share repurchase program. In additionntgcthe Company has borrowed under its
bank revolving credit facility in order to fund isbare repurchase activities. As previously meetipthe Company did not initially obtain
permanent financing for the KMV acquisition and ntiyso when it is appropriate in light of cash iegments for share repurchases. Any
projections of future cash needs and cash flowsuabgect to substantial uncertainty. Refer to “Mgamaent’s Discussion and Analysis,
Additional Factors That May Affect Future Resultisi the Company’s 2001 Annual Report on Form 1@&&filed with the Securities and
Exchange Commission on March 22, 2002. In additiom,Company will from time to time consider acdfiosis of or investments in
complementary businesses, products, services ahddigies, which might affect liquidity requirentermnd cause the Company to pursue
additional financing. There can be no assuranddfittencing will be available in amounts or on teracceptable to the Company, if at all.

During October of 2002, Moody’s completed the $&tilion share repurchase program that had beerodaéd by the Board of Directors in
October 2001. From January 1, 2002 through Oct8beP002, Moody'’s repurchased 5.7 million shares tatal cost of $263 million,

including 2.4 million shares to offset issuancedamemployee stock plans. Since becoming a publigpany in September 2000, Moody’s
has repurchased 17.1 million shares at a totalafd&02 million, including 5.8 million shares téfget issuances under employee stock plans.
On October 22, 2002, the Board of Directors autteatian additional $450 million share repurchasgnam, which Moody’s expects to
complete by the middle of 2004.

On October 22, 2002, the Board of Directors of@menpany approved a quarterly dividend of 4.5 cpatsshare of Moody’s common stock,
payable on December 10, 2002 to shareholders ofdext the close of business on November 20, 2002.

Contingencies

From time to time Moody’s is involved in legal atak proceedings, claims and litigation that arédantal to the Company’s business
including claims based on ratings assigned by Modyfanagement periodically assesses the Compéiabitities and contingencies in
connection with these matters, based upon thet lafesmation available. For those matters whereglobable amount of loss can be
reasonably estimated, the Company believes itdramded appropriate reserves in the consolidatagh€ial statements. In other instances,
because of the uncertainties related to both tbleginle outcome and amount or range of loss, managdmunable to make a reasonable
estimate of a liability, if any. As additional infoation becomes available, the Company adjuses&essments and estimates of such
liabilities accordingly.
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Based on its review of the latest information aafalié, in the opinion of management, the ultimability of the Company in connection with
pending legal and tax proceedings, claims andhlitign will not have a material adverse effect onolligs financial position, results of
operations or cash flows, subject to the contingendescribed below.

Discussion of contingencies is segregated betwezsetmatters that relate to Old D&B, its predecaessand their affiliated companies
(“Legacy Contingencies ") and those that relat®tmdy’s business and operations (“Moody’s Matters”)

Legacy Contingencies

In order to understand the Company’s exposuredqttiential liabilities described below, it is imant to understand the relationship
between Moody’s and New D&B, and the relationshippag New D&B and its predecessors and other pasties through various corporate
reorganizations and related contractual commitmératge assumed varying degrees of responsibilitly keispect to such matters.

In November 1996, The Dun & Bradstreet Corporationugh a spin-off separated into three separatégpeompanies: The Dun &
Bradstreet Corporation, ACNielsen Corporation (“A€Nen”) and Cognizant Corporation (“Cognizanthgt'1996 Distribution”).

In June 1998, The Dun & Bradstreet Corporationugtoa spin-off separated into two separate publinpganies: The Dun & Bradstreet
Corporation and R.H. Donnelley Corporation (“Donegl) (the “1998 Distribution”). During 1998, Cogrant through a spin-off separated
into two separate public companies: IMS Health tpooated (“IMS Health”) and Nielsen Media Reseataol, (‘NMR”). In September 200I
The Dun & Bradstreet Corporation (“Old D&B”) throlug spin-off separated into two separate publicganmes: New D&B and Moody'’s, as
further described in Note 1, Background and BasRresentation.

Information Resources, Inc

On July 29, 1996, Information Resources, Inc. (")Riled a complaint in the United States Distridourt for the Southern District of New
York, naming as defendants the corporation theminas The Dun & Bradstreet Corporation, A.C. Niel€®mpany (a subsidiary of
ACNielsen) and IMS International, Inc. (a subsigiaf the company then known as Cognizant). At e tof the filing of the complaint, ea
of the other defendants was a subsidiary of The &&nadstreet Corporation.

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.

On October 28, 1996, in connection with the 199¢tiikution, Cognizant, ACNielsen and The Dun & Bstrdet Corporation entered into an
Indemnity and Joint Defense Agreement (the “Indeéynaind Joint Defense Agreement”) pursuant to wilely have agreed (i) to certain
arrangements allocating potential liabilities (“IH&bilities”) that may arise out of or in connemtiwith the IRI action and (ii) to conduct a
joint defense of such action. In particular, thedmnity and Joint Defense Agreement provides ti@Ziiglsen will assume exclusive liabili
for IRI Liabilities up to a maximum amount to bdadated at such time such liabilities, if any, bewe payable (the “ACN Maximum
Amount”), and that The Dun & Bradstreet Corporatéod Cognizant will share liability equally for aaynounts in excess of the ACN
Maximum Amount. The ACN Maximum Amount will be detgined by an investment banking firm as the maxinramount that ACNielsen
is able to pay after giving effect to (i) any pkubmitted by such investment bank that is desigo@daximize the claims-paying ability of
ACNielsen without impairing the investment bankfirgn’s ability to deliver a viability opinion (butvhich will not require any action
requiring shareholder approval), and (ii) paymenetated fees and expenses. For these purposasagfal viability means the ability of
ACNielsen, after giving effect to such plan, thgpent of related fees and expenses and the payshtdre ACN Maximum Amount, to pay
its debts as they become due and to finance therduand anticipated operating and capital requergsof its business, as reconstituted by
such plan, for two years from the date any such [g&xpected to be implemented. On February 18] 2ACNielsen announced that it had
merged with VNU N.V. Pursuant to the Indemnity diiht Defense Agreement, VNU is to be included wi@Nielsen for purposes of
determining the ACN Maximum Amount, and VNU assuméiNielsen’s liabilities under that agreement.
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In connection with the 1998 Distribution, Old D&BDonnelley entered into an agreement (the “198&ibution Agreement”) whereby
Old D&B assumed all potential liabilities of Donfesl arising from the IRI action and agreed to indé@gnDonnelley in connection with such
potential liabilities.

As a result of their 1998 separation and pursuatiid related distribution agreement, IMS Healtth BiIMIR are each jointly and severally
liable for all Cognizant liabilities under the Indaity and Joint Defense Agreement.

Under the terms of the 2000 Distribution, New D&Bdertook to be jointly and severally liable with bity’s for Old D&B’s obligations to
Donnelley under the 1998 Distribution Agreementjuding any liabilities arising under the Indemnrétyd Joint Defense Agreement.
However, as between themselves, each of New D&BMwoaldy’s will be responsible for 50% of any payngetd be made with respect to the
IRI action pursuant to the 1998 Distribution Agresy including legal fees or expenses related toere

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 thigter has been accrued in the financial
statements of the Company.

Legacy Tax Matter:

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 domesperations. These initiatives are subject to nomaékew by tax authorities.

Pursuant to a series of agreements, as betweese¢hers, IMS Health and NMR are jointly and sevgrkidible to pay one-half, and New
D&B and Moodys are jointly and severally liable to pay the othalf, of any payments for taxes, penalties andwsttinterest resulting fro
unfavorable IRS rulings on certain tax matters ligding the matter described below as “Amortizatitxpense Deductions” for which New
D&B and Moody’s are solely responsible) and certaimer potential tax liabilities after New D&B andMoody’s pays the first $137 millio
which amount was paid in connection with the mat&scribed below as “Utilization of Capital Losses”

In connection with the 2000 Distribution and pursiut® the terms of the related Distribution Agreatm&lew D&B and Moody’s have,
between themselves, agreed to each be financedfyonsible for 50% of any potential liabilitiestthaay arise to the extent such potential
liabilities are not directly attributable to theaspective business operations.

Without limiting the generality of the foregoindyrée specific tax matters are discussed below.
Royalty Expense Deductio

During the second quarter of 2002, New D&B receigddotice of Proposed Adjustment from the IRS wébpect to a transaction entered
into in 1993. In this Notice, the IRS proposed igatlow certain royalty expense deductions clairngeIld D&B on its 1994, 1995 and 1996
tax returns. New D&B disagrees with the positioketaby the IRS in its Notice and filed a respondixief to this effect with the IRS. In
addition, the IRS recently indicated that it magess penalties on this matter. If the IRS wersgoe a formal assessment consistent with the
Notice (and including penalties), and were to pilamdts position, then New D&B would be requirtal pay the assessment. If New D¢

were to challenge the assessment in U.S. DistoatriCather than in U.S. Tax Court, then a paynoétie disputed amount would be requ

in connection with such challenge. Should any spayyments be made by New D&B, then pursuant todtrag of the 2000 Distribution
Agreement, Moody’s would have to pay to New D&B58% share. The Company estimates that its shaheoéquired payment to the IRS
could be up to approximately $50 million (includipgnalties and interest, and net of tax benefitspdy’s also could be obligated for future
interest payments on its share of such liability.

Amortization Expense Deductio

The IRS has requested from New D&B documentatidh vaspect to a transaction executed in 1997 winetd result in amortization
expense deductions from 1997 through 2012. It ssibbe that the IRS could ultimately challenge ¢hdsductions and that New D&B could
make payments to the IRS related to previouslyradgi deductions. In that event, Moody’s would beunexgl to pay to New D&B its 50%
share of New D&B’s payments to the IRS. In additisihould New D&B discontinue claiming the amortiaatdeductions on future tax
returns, Moody’s would be required to repay to N2&B an amount equal to the discounted value c5@% share of
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the related future tax benefits. New D&B had péiel discounted value of future tax benefits frons thiinsaction in cash to Moody’s at the
Distribution Date. Management estimates that thea@my’s current potential exposure related torthagter is $89 million (including
penalties and interest, and net of tax benefits)s Eposure could increase by approximately $8anito $6 million per year, depending on
actions that the IRS may take with respect to assests and on whether New D&B continues claimirggatmortization deductions on its tax
returns.

Utilization of Capital Losses

The IRS has completed its review of the utilizatidrtertain capital losses generated during 19891890. On June 26, 2000, the IRS, as
of its audit process, issued a formal assessméhtragpect 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.

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 milliohthis amount on May 12, 2000. IMS Health inform@idl D&B that it paid to the IRS
approximately $212.3 million on May 17, 2000. Tleyments were made to the IRS to stop further istdrem accruing, and New D&B is
contesting the IRS’ assessment. New D&B has indit#tat it would also contest the assessment @les or other amounts, if any, in
excess of the amounts paid. Moagl{yad previously accrued its share of the probaidity arising from the utilization of these dégd losse!
and does not anticipate any further income statéaterges or cash payments related to IRS assetsfoethis matter.

Subsequent to making its May 2000 payment to tt& IRIS Health sought partial reimbursement from NitRler their 1998 distribution
agreement (the “IMS/NMR Agreement”). NMR paid IM®#&lth less than the amount sought by IMS Healtreotite IMS/NMR Agreement
and, in 2001, IMS Health filed an arbitration preding against NMR to recover the difference. IMQltesought to include Old D&B in th
arbitration, arguing that if NMR should prevailita interpretation of the IMS/NMR Agreement, théAS Health could seek the same
interpretation in an alternative claim against ORIB. Neither Old D&B nor any part of its predecesswas a party to the IMS/NMR
Agreement. During the first quarter of 2002, thieitaation panel ruled that Old D&B properly beloniges a party to the arbitration. If NMR
should prevail in the arbitration against IMS Healnhd, in turn, IMS Health should prevail againkt D&B, then the Company believes that
the additional liability to Old D&B would be appriowately $15 million, net of tax benefits, and untes terms of the 2000 Distribution,
Moody’s and New D&B would each be responsible foe-talf of such amount. The Company believes tiatlaim asserted against Old
D&B by IMS Health is without merit. As such, no aum in respect of this matter has been accruelddribancial statements.

Summary of Moody’s Exposure to Three Legacy Tatekat

The Company has considered the range and prolyadfifgotential outcomes related to the three legagymatters discussed above and
believes that it has adequate reserves recordé&sidonsolidated financial statements for its ptdba@xposures in these matters. The cash
outlays resulting from these matters, which weenfty estimate could be as much as $147 millionjdbe material and could increase with
time as described above.

Moody’s Matters
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 ob B8 billion (approximately U.S.

$2.8 billion) plus legal costs. Moody'’s believes tillegations lack legal or factual merit and ideto vigorously contest the action. As such,
no amount in respect of this matter has been addnuthe financial statements of the Company.
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Regulation

Moody’s credit rating business is subject to regioiain the U.S. and other jurisdictions. Under 8arbanes-Oxley Act of 2002, the U.S.
Securities and Exchange Commission (the “SEC"¢dgiired to study the role and function of crediingiagencies in the operation of the
securities market, including (i) the role of ag&sdin the evaluation of issuers of securitieslfi§ importance of that role to investors and the
functioning of the securities markets, (iii) anypetiments to the accurate appraisal by agenciggediancial resources and risks of issuers,
(iv) any measures which may be required to imptbeedissemination of information concerning sudotgces and risks when agencies
announce credit ratings, (v) any barriers to etdrthe rating agency industry and any measuresegedremove such barriers, and (vi) any
conflicts of interest in the operation of agen@esl measures to prevent such conflicts or amedidhet consequences. The SEC is required to
issue a report on its study by January 2003.

Implementation guidelines proposed by the Commitfeeuropean Securities Regulators under the Eam@®mmission’s Market Abuse
Directive are applicable to many participants i@ European capital markets, including credit ratiggncies. Depending on the form in wt
they are ultimately adopted, such implementatiodejines may directly affect how Moody’s condudsshusiness in the European market.

Forward-Looking Statements

This Form 10-Q contains information about futur@eotations, plans and prospects for the Compamugsibss and operations that constitute
forward-looking statements. The forward-lookingtetaents and other information are made as of tteafahis Form 10-Q, and the
Company disclaims any duty to supplement, updatevise such statements on a going-forward basistiver as a result of subsequent
developments, changed expectations or otherwissrinection with the “safe harbor” provisions of fArivate Securities Litigation Reform
Act of 1995, the Company is identifying certaintfas that could cause actual results to differhpps materially, from those indicated by
these forward-looking statements. Those factordsidt®; but are not limited to, changes in the volwhdebt securities issued in domestic
and/or global capital markets; changes in intenasts and other volatility in the financial markgisssible loss of market share through
competition; introduction of competing productg@chnologies by other companies; pricing pressinoes competitors and/or customers; the
potential emergence of government-sponsored aratitiig agencies; proposed U.S., foreign, statd@eal legislation and regulations,
including those relating to nationally recognizéatistical rating organizations; the possible loskey employees to investment or
commercial banks or elsewhere and related comgensaist pressures; the outcome of any review loyrobling tax authorities of the
Company’s global tax planning initiatives; the @hibf the Company to successfully integrate the\K&hd MRMS businesses; a decline in
the demand for credit risk management tools bynfirad institutions; and other risk factors as dssmd in the Company’s Annual Report on
Form 10-K for the year ended December 31, 200limother filings made by the Company from timeitod with the Securities and
Exchange Commission.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There has been no significant change in the Compaxposure to market risk since December 31, 20@ilthrough the first nine months of
2002. For a discussion of the Company’s exposuneaiket risk, refer to Item 7A, Quantitative andaftative Disclosures about Market
Risk, contained in the Company’s Annual Report om#10-K for the year ended December 31, 2001.

ITEM 4. CONTROLS AND PROCEDURES

(&) Evaluation of Disclosure Controls and Proceduithe Compang’ Chief Executive Officer and Chief Financial Offichave evaluated ti
effectiveness of the Company’s disclosure conols procedures (as such term is defined in Rulasl#8 and 15d-14c under the Securities
Exchange Act of 1934, as amended (the “Exchang®)fad of a date within 90 days prior to the filidgte of this quarterly report (the
“Evaluation Date”). Based on such evaluation, sofficers have concluded that, as of the Evalualate, the Company’s disclosure controls
and procedures are effective in alerting them timaly basis to material information relating t@ tGompany (including its consolidated
subsidiaries) required to be included in the Comfsaperiodic filings under the Exchange Act.

(b) Changes in Internal Controls: Since the EvidnaDate, there have not been any significant gbann the Company’s internal controls or
in other factors that could significantly affecthucontrols.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time legal proceedings are initiatgdiast the Company that are incidental to the Camisabusiness, including claims basec
ratings assigned by Moody’It is the opinion of management, after reviewsagh proceedings with counsel to the Company thigatiltimate
liability which might result from such proceedingsl not have a material adverse effect on therfirial position, results of operations or ¢
flows of the Company, subject to the matters disedsunder “Contingencies” in Part |, Item 2 of thaem 10-Q.
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ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(@) Exhibits
EXHIBIT
NO. DESCRIPTION
3.
1
2
10.
1
2
3*
99.

ARTICLES OF INCORPORATION AND BY-LAWS

Restated Certificate of Incorporation of the Reagist dated June 15, 1998, as amended effective3lyri998, and as
further amended effective October 1, 2000 (incaapm by reference to Exhibit 3.1 to the RegistsaR2port on
Form &K, file number -14037, filed October 4, 200!

Amended and Restated By-laws of the Registranbfpurated by reference to Exhibit 3.2 of the Regists
Registration Statement on Form 10, file numt-14037, filed June 18, 199

MATERIAL CONTRACTS

364-Day Credit Agreement, dated as of September 110,28/f@ong the Registrant, certain subsidiaries@Ragistran
the lenders party thereto, The Chase Manhattan ,Ben&dministrative agent, Citibank, N.A., as sgation agent, and
The Bank of New York, as documentation agent (ipocaited by reference to Exhibit 4.3 to the RegdtssReport on
Form &K, file number -14037, filed October 4, 200(

Amended and Restated 364-Day Credit Agreementddet@f September 10, 2001, between Moody’s Cotiparand
certain subsidiaries of the Registrant, the lengargy thereto, The Chase Manhattan Bank, as astrative agent,
Citibank, N.A., as syndication agent, and The Bahkew York, as documentation agent (incorporatgddference to
Exhibit 10.1 to the Registre’s Quarterly Report on Form -Q, file number -14037, filed November 14, 200:

Amended and Restated 364-Day Credit Agreementddat®f September 9, 2002, between Moody’s Corjooraind
certain subsidiaries of the Registrant, the lengarsy thereto, JP Morgan Chase Bank, as admitiistragent,
Citibank, N.A., as syndication agent, and The BahKew York, as documentation age

ADDITIONAL EXHIBITS

1*

2*

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamxésy@.ct of
2002

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamxesy@ct of
2002

*

(b)

filed herewith

Reports on Form-K

None
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

MOODY’'S CORPORATION

Date: November 14, 20( By: /s/ JEANNE M. DERINGC

Jeanne M. Dering
Senior Vice President and
Chief Financial Office

Date: November 14, 20( By: /s/ CHARLES R. BRUSCH

Charles R. Bruschi
Vice President and
Corporate Controlle
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CHIEF EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, John Rutherfurd, Jr., Chief Executive OfficerMdbody’s Corporation certify that:

1. | have reviewed this quarterly report on Forn-Q of Moody' s Corporation

2. Based on my knowledge, this quarterly report dasscontain any untrue statement of a materiagldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

3. Based on my knowledge, the financial statememid,other financial information included in thisagierly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for the periods presented in this
quarterly report

4.  The registrant’s other certifying officer andreéaesponsible for establishing and maintainingldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the registrant and ha\

a) designed such disclosure controls and procedaressure that material information relating to tégistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this
quarterly report is being prepare

b) evaluated the effectiveness of the registeadisclosure controls and procedures as of a détav@0 days prior to the filing da
of this quarterly report (th“Evaluation Dat”); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure caqainltl procedures based on our
evaluation as of the Evaluation Da

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatidhe registrant’s auditors and the
audit committee of registre’s board of director:

a) all significant deficiencies in the design or mgi@n of internal controls which could adverseffgeat the registrant’s ability to
record, process, summarize and report financia datl have identified for the registrant’s audigmmg material weaknesses in
internal controls; an

b) any fraud, whether or not material, that involwesnagement or other employees who have a sigmifiode in the registrant’s
internal controls; an

6. The registrant’s other certifying officer anddve indicated in this quarterly report whether ¢heere significant changes in internal
controls or in other factors that could signifidgrffect internal controls subsequent to the dditeur most recent evaluation, including
any corrective actions with regard to significaeficiencies and material weakness

/s/ JOHN RUTHERFURD, JR.

John Rutherfurd, Jr.
President and Chief Executive Officer
November 14, 200
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CHIEF FINANCIAL OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Jeanne M. Dering, Senior Vice President and {Firgancial Officer of Moody’s Corporation certifppat:

1. | have reviewed this quarterly report on Forn-Q of Moody' s Corporation

2. Based on my knowledge, this quarterly report dasscontain any untrue statement of a materiagldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

3. Based on my knowledge, the financial statememid,other financial information included in thisagierly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for the periods presented in this
quarterly report

4.  The registrant’s other certifying officer andreéaesponsible for establishing and maintainingldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the registrant and ha\

a) designed such disclosure controls and procedaressure that material information relating to tégistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this
quarterly report is being prepare

b) evaluated the effectiveness of the registeadisclosure controls and procedures as of a détav@0 days prior to the filing da
of this quarterly report (th“Evaluation Dat”); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure caqainltl procedures based on our
evaluation as of the Evaluation Da

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatidhe registrant’s auditors and the
audit committee of registre’s board of director:

a) all significant deficiencies in the design or mgi@n of internal controls which could adverseffgeat the registrant’s ability to
record, process, summarize and report financia datl have identified for the registrant’s audigmmg material weaknesses in
internal controls; an

b) any fraud, whether or not material, that involwesnagement or other employees who have a sigmifiode in the registrant’s
internal controls; an

6. The registrant’s other certifying officer anddve indicated in this quarterly report whether ¢heere significant changes in internal
controls or in other factors that could signifidgrffect internal controls subsequent to the dditeur most recent evaluation, including
any corrective actions with regard to significaeficiencies and material weakness

/sl JEANNE M. DERING

Jeanne M. Dering

Senior Vice President and
Chief Financial Officer
November 14, 200
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AMENDED AND RESTATED CREDIT AGREEMENT

AMENDED AND RESTATED CREDIT AGREEMENT dated af September 9, 2002 amending and restating thenfled and Restat
Credit Agreement dated as of September 10, 200ih @f$ect prior to the amendment and restateméBeptember 9, 2002, tli€redit
Agreement” ) among MOODY'S CORPORATION (th&ompany” ), the Borrowing Subsidiaries party thereto (tBerrowing
Subsidiaries” and together with the Company, ttigorrowers” ), the LENDERS party thereto (tHeenders” ), JPMORGAN CHASE
BANK (as successor to The Chase Manhattan Banlddasinistrative Agent (théAdministrative Agent” ), CITIBANK, N.A., as
Syndication Agent, and THE BANK OF NEW YORK, as Daotentation Agent.

WITNESSETH:

WHEREAS, the parties hereto desire to ambhadCredit Agreement to (i) extend the Revolver Tiaation Date from the date that is 364
days after the effective date of the Credit Agreeinte the date that is 364 days after the Amendraéfiettive Date (as hereinafter defined),
(i) change the pricing applicable to EurodollavBling Loans, (iii) make any necessary conformihgnges with respect to the amendm
set forth in clauses (i) and (ii) above and (iv)esith the Commitments of each Lender, all as sét fogtein;

WHEREAS, the parties hereto wish to amenddtesit Agreement as set forth herein and to restes Credit Agreement in its entirety to
read as set forth in the Credit Agreement withatmendments specified below;

NOW, THEREFORE, the parties hereto agre®bmis:

Section 1Defined Terms; Referencédnless otherwise specifically defined herein, e@cm used herein which is defined in the Credit
Agreement has the meaning assigned to such tetine i@redit Agreement. Each reference to “heredféréunder”, “herein” and “hereby”
and each other similar reference and each refeteritieis Agreement” and each other similar refeeenontained in the Credit Agreement
shall, after the Amendment Effective Date (as dafibelow), refer to the Credit Agreement as amemaeldrestated hereby.

Section 2Definitions.(a) The definition of “Administrative Agent” in Seéon 1.01 of the Credit Agreement is amended byhgireg the
words “The Chase Manhattan Bank” to “JPMorgan Clidesek”.




(b) The definition of “Applicable Rate” in 8&n 1.01 of the Credit Agreement is amended kiraglthe following phrase after
“0.305%,™:

“provided, that for any day on or after the Revolver TerrtioraDate, the Applicable Rate shall be 0.555%gyerum”.

(c) The definition of “Interest Period” in &®n 1.01 of the Credit Agreement is amended tiraglthe following phrase after the words
“six months” in clause (a) thereof:

“or, if available by all Lenders, nine months

(d) The definition of “LIBO Rate” in Sectidh01 of the Credit Agreement is amended by reptathie words “Dow Jones Markets” with
the word “Telerate”.

(e) The definition of “Prime Rate” in Secti@rD1 of the Credit Agreement is amended by reptattie words “The Chase Manhattan
Bank” with the words “JPMorgan Chase Bank”.

(f) The definition of “Revolver Terminationdle” in Section 1.01 of the Credit Agreement is adeal to read in full as follows:

“ Revolver Termination Dateneans September 8, 2003 or, if such day is iiisiness Day, the next preceding Business Day.

SECTION 3Representation regarding Financial Condition and Material Adverse ChangeSections 3.04(a) and (b) of the Credit
Agreement are amended by replacing each referéicein to (i) “1999” with “2000", (ii) “2000” witH'2001” and (iii) “2001” with “2002".

SECTION 4Changes in Commitment©n the Amendment Effective Date (as defined icti&a 8 below), the Commitment of each
Lender shall be the amount set forth opposite #menof such Lender on the signature pages hereof.

SECTION 5Representations of Borroweilhe Borrower represents and warrants that (iyepeesentations and warranties of the
Borrower set forth in Article 3 of the Credit Agreent, after giving effect to this Amendment andtB&snent, is true on and as of the
Amendment Effective Date and (ii) no Default hasuwrced and is continuing on such date.

SECTION 6Governing Law This Amendment and Restatement shall be goveémpeahd construed in accordance with the laws of the
State of New York.




SECTION 7 Counterparts. This Amendment and Restatement may be signedyimamber of counterparts, each of which shall be
an original, with the same effect as if the signeduthereto and hereto were upon the same insttumen

SECTION 8EffectivenessThis Amendment and Restatement shall become effeah the date when the following conditions are
met (the*’Amendment Effective Date” ):

(a) the Administrative Agent shall have reegifrom each of the Borrowers and the Lenders ateopart hereof signed by such
party or facsimile or other written confirmatiom florm satisfactory to the Administrative Agentatisuch party has signed a
counterpart hereo

(b) the Administrative Agent shall have reeghan opinion of Simpson Thacher & Bartlett, colifiethe Company, dated the
Amendment Effective Date (in form and substancearably satisfactory to the Administrative Ageand

(c) all fees and other amounts due and payablar prior to the Amendment Effective Date, inlthg, to the extent invoiced,
reimbursement or payment of all reasonabl-of-pocket expenses required to be reimbursed or paideoCompany hereunde

SECTION 9Confirmation of AgreementExcept as amended hereby, all of the terms o€tledit Agreement shall remain in full
force and effect and are hereby confirmed in apeets.




IN WITNESS WHEREOF, the parties hereto haugsed this Amendment and Restatement to be dulyuee@as of the date first above
written.
MOODY’S CORPORATION

By: /s! Randolph A. Roy

Name: Randolph A. Ra
Title: Vice President & Treasur

Commitment

$15,000,000 JPMORGAN CHASE BANK,
individually and as Administrative Age

By: /s/ Peter B. Thaue

Name: Peter B. Thau
Title:  Vice Presider

$12,500,000 CITIBANK, N.A., individually and as
Syndication Agen

By: /s/ Stuart G. Millel

Name: Stuart G. Mille
Title:  Vice Presider

$12,500,000 THE BANK OF NEW YORK, individually
and as Documentation Age

By: /s/ Ernest Fun

Name: Ernest Fun
Title:  Vice Presider

$10,000,00( BARCLAYS BANK PLC

By: /s/ Nicholas A. Bel

Name: Nicholas A. Be
Title:  Director
Loan Transaction Managem

$10,000,000 WACHOVIA BANK, NATIONAL

ASSOCIATION (successor to First Union
National Bank]

By: /s/ Lawrence P. Sulliva

Name: Lawrence P. Sullive
Title:  Vice Presider

$10,000,00( SUNTRUST BANK

By: /s/ Paul Sumera

Name: Paul Sumer:
Title:  Vice Presider

$10,000,00( THE NORTHERN TRUST COMPAN\



By: /s/ Eric Stricklanc

Name: Eric Stricklan
Title:  Vice President
The Northern Tru



Exhibit 99.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MoodZsrporation (the “Company”) on Form 10-Q for theipd ended September 30, 2002 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, John Ruthetfulr., Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that to the best of my
knowledge:

(1) the Report fully complies with the requirementsettion 13(a) of the Securities Exchange Act of41%&d

(2) the information contained in the Report fairlggents, in all material respects, the financiablitn and results of operations of
the Company

/s/ JOHN RUTHERFURD, JR.

John Rutherfurd, Jr.
President and Chief Executive Officer
November 14, 200
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Exhibit 99.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MoodZsrporation (the “Company”) on Form 10-Q for theipd ended September 30, 2002 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Jeanne M. BgriChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that to the best of my
knowledge:

(1) the Report fully complies with the requirementsettion 13(a) of the Securities Exchange Act of41%&d

(2) the information contained in the Report fairlggents, in all material respects, the financiablitn and results of operations of
the Company

/sl JEANNE M. DERING

Jeanne M. Dering

Senior Vice President and
Chief Financial Officer
November 14, 200
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