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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 Nine Months Ended
September 30, September 30,
2007 2006 2007 2006

Revenue $525.C $495.5 $1,754.0 $1,447.:
Expense:!

Operating, selling, general and administra 262.¢ 216.¢ 804.2 622.4

Depreciation and amortizatic 11.¢ 9.8 31.C 28.t

Total expense 274.t 226. 835.2 650.¢

Operating incom: 250.f 268.¢ 918.¢ 796.2

Interest (expense) income, | (11.2) (1.2 (9.0 2.3

Other nor-operating income (expense), | 2.2 (2.0 14.t (1.3

Income before provision for income tay 241t 265.7 924.¢ 797.2

Provision for income taxe 104.¢ 108.7 350.2 321.¢
Net income $136.¢ $157.C $ 5747 $ 475.:
Earnings per shal

Basic $ 052 $ 056 $ 21 $ 1.6€

Diluted $ 051 $ 058 $ 208 $ 1.61
Weighted average shares outstant

Basic 262.2 280.7 269.¢ 287.1

Diluted 267.¢ 287.¢ 276.1 294.¢

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

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Amounts in millions, except share and per share da)

ASSETS

Current asset:

Cash and cash equivalel

Shor-term investment

Accounts receivable, net of allowances of $17.2007 and $14.5 in 20(

Other current asse

Total current asse

Property and equipment, net of accumulated degreciaf $130.2 in 2007 and $116.1 in 2(
Goodwill
Intangible assets, net of accumulated amortizaif@5.0 in 2007 and $37.7 in 20
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Borrowings under revolving credit facilitit
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 (deficit) equity:
Preferred stock, par value $.01 per share; 10,0006s8ares authorized; no shares iss
Series common stock, par value $.01 per shareP@@OO0 shares authorized; no shares is
Common stock, par value $.01 per share; 1,000,0000ares authorized; 342,902,272 shares
issued at September 30, 2007 and December 31,
Capital surplu
Retained earning
Treasury stock, at cost; 84,519,021 and 64,296s842s of common stock at September 30, 2007
and December 31, 2006, respectiv
Accumulated other comprehensive income (li
Total shareholde’ (deficit) equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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September 3C December 31
2007 2006

$ 421.1 $ 408.]
4.€ 75.4

393.1 475.2

51.¢ 43.C

870.¢ 1,001.¢
218.¢ 62.C
179.7 176.1

59.¢ 65.7

223.% 192.(

$ 1,551 $ 1,497
$ 400.( $ —
317.¢ 339.%
368.4 360.:

1,085.¢ 700.(

120.t 102.1

600.( 300.(

354.¢ 228.2

2,161.. 1,330.:

3.4 3.4

378.¢ 3457

2,579.% 2,091..

(3,572.) (2,264.)

1.C (8.4)

(609.5) 1674

$ 1,551 $ 1,497
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MOODY’'S CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Amounts in millions)

Cash flows from operating activitir
Net income
Reconciliation of net income to net cash providgperating activities
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefits from stc-based compensation pla
Legacy tax
Changes in assets and liabiliti
Accounts receivabl
Other current asse
Other asset
Accounts payable and accrued liabilit
Deferred revenu
Other liabilities
Net cash provided by operating activit
Cash flows from investing activitie
Capital addition:
Purchases of marketable securi
Sales and maturities of marketable secur
Cash paid for acquisitions, net of cash acqu
Net cash (used in) provided by investing activi
Cash flows from financing activitie
Borrowings under revolving credit facilitit
Repayments of borrowings under revolving creditlities
Issuance of note
Net proceeds from stock pla
Cost of treasury shares repurcha
Excess tax benefits from stc-based compensation pla
Payment of dividend
Payments under capital lease obligati
Net cash used in financing activiti
Effect of exchange rate changes on cash and casbaénts
Increase (decrease) in cash and cash equiv:
Cash and cash equivalents, beginning of the pi
Cash and cash equivalents, end of the pe

Nine Months Ended
September 30,

2007 2006
$ 574: $475:
31.C 28.F
712 54.€
(47.9) (85.9)
(52.9) —
87.2 68.1
2.3 23.€
(23.0 (60.9)
15.€ 42.€
212 19.1
89. 3.C
769.€ 569.
(145.5) (21.29)
(177.6)  (347.
248 431.¢
(4.9) (14.7)
(79.2) 48.E
1,000.( —
(600.0) —
300.( —
52.¢ 86.C
(1,427.0  (944.0
47.: 85.¢
(64.7) (59.9)
(L.€) —
(6932  (832.6)
15.¢ 10.E
13.C (2049
408.1 486.C
$ 4211  $281¢

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

NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (UNAUDITED)
(tabular dollar and share amounts in millions, excpt per share data)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATICN

Moody’s Corporation (“Moody’s” or the “Company”) & provider of (i) credit ratings, research andysisa covering fixed income
securities, other debt instruments and the entitiasissue such instruments in the global capitakets, and credit training services and
(i) quantitative credit risk assessment produaid services and credit processing software for acdrporations and investors in credit-
sensitive assets. Moody's operates in two repartabyments: Moody’s Investors Service (“MIS”) andddy’s KMV (*“MKMV”). MIS
publishes rating opinions on a broad range of trdgdigors and credit obligations issued in donteatid international markets, including
various corporate and governmental obligationsicsired finance securities and commercial papegraros. It also publishes investor-
oriented credit information, research and econaraiomentary, including in-depth research on maguess, industry studies, special
comments and credit opinion handbooks. The MKMVifiess develops and distributes quantitative créskitassessment products and
services and credit processing software for bardgorations and investors in credit-sensitive @sse

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 gamies—Moody’s Corporation and The New D&B Corpmaf“New D&B”). At that
time, Old D&B distributed to its shareholders sisané New D&B stock. New D&B comprised the busine§©ld D&B’s Dun & Bradstreet
operating company (the “D&B Business”). The remagnbusiness of Old D&B consisted solely of the bass of providing ratings and
related research and credit risk management seraitg was renamed “Moody’s Corporation”. The methpdavhich Old D&B distributed to
its shareholders its shares of New D&B stock iemafter referred to as the “2000 Distribution”.

For purposes of governing certain ongoing relatigrs between the Company and New D&B after the 2Di@@ibution and to provide
for an orderly transition, the Company and New Dé&fered into various agreements including a Distidim Agreement (the “2000
Distribution Agreement”), Tax Allocation Agreemeftnployee Benefits Agreement, Shared Transactiovic&s Agreement, Insurance and
Risk Management Services Agreement, Data Servigeseinent and Transition Services Agreement.

These interim financial statements have been peeparaccordance with the instructions to Form 18nQ should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Company6é aAnual report on Form 10-K filed
with the Securities and Exchange Commission on Mar@007. The results of interim periods are rmassarily indicative of results for the
full year or any subsequent period. In the opirdbmanagement, all adjustments (consisting of nbrewurring accruals) considered
necessary for a fair presentation of financial f@sj results of operations and cash flows at étesland for the periods presented have been
included. The year-end condensed consolidated talstmeet data was derived from audited financdéstents, but does not include all
disclosures required by accounting principles galheaccepted in the United States of America. &erprior year amounts have been
reclassified to conform to the current year presstion.

2. STOCK-BASED COMPENSATION

On January 1, 2006, the Company adopted, undendiéfied prospective application method, the failue method of accounting for
stock-based compensation under Statement of Figlafsctounting Standards (“SFAS”) No. 123 (Revis@04) “Share-Based
Payment” ("SFAS No. 123R"). Under this pronounceinenmpanies are required to record compensatiperese for all share-based
payment award transactions granted to employeesilmsthe fair value of the equity instrument attilme of grant. This includes shares
issued under employee stock purchase plans, sfidns, restricted stock and stock appreciatiohtsig
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Presented below is a summary of the stock compensatst and associated tax benefit in the accogipgrCondensed Consolidated
Statements of Operations:

Three Months Ended Nine Months Ended

September 30, September 30,
2007 2006 2007 2006
Stock compensation cc $ 235 $ 20.C $ 71z $ 54¢
Tax benefit $ 9C $ 77 $ 272 $ 20.¢

The fair value of each employee stock option avimesstimated on the date of grant using the Blathef&s option-pricing model that
uses the assumptions noted below. The expectededidiyield is derived from the annual dividend @tehe date of grant. The expected
stock volatility is based on an assessment of malpliolatility from traded options as well as higtar volatility. The risk-free interest rate is
based on U.S. government zero coupon bonds witbritias similar to the expected holding period. Expected holding period was
determined by examining historical and projectest@sting exercise behavior activity. The follog/mweighted average assumptions were
used for options granted during the three and miaeths ended September 30, 2007 and 2006:

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

2007 2006 2007 2006
Expected dividend yiel 0.52% 0.51% 0.44% 0.44%
Expected stock volatilit 35% 26% 23% 23%
Risk-free interest rat 4.7% 5.12% 4.7¢% 4,5%%
Expected holding perio 5.7yrs 6.Cyrs 5.7yrs 6.Cyrs
Grant date fair valu $24.3¢ $19.12 $22.6¢ $19.97

Prior to the 2000 Distribution, certain employeé#loody’s received grants of Old D&B stock optiomsder Old D&B’s 1998 Key
Employees’ Stock Incentive Plan (the “1998 PlaAt)the Distribution Date, all unexercised Old D&®Bek options held by Moody’s
employees were converted into separately exer@sgitions to acquire Moody’s common stock and saphrexercisable options to acquire
New D&B common stock, such that each option hadstimae ratio of the exercise price per option tontlagket value per share, the se
aggregate difference between market value and isggudce, and the same vesting provisions, ogigniods and other terms and conditions
applicable prior to the 2000 Distribution. Old D&fBock options held by employees and retirees ofDi2& were converted in the same
manner. Immediately after the 2000 Distributiore 998 Plan was amended and adopted by the Company.

Under the 1998 Plan, 33.0 million shares of the Gamy’s common stock have been reserved for issudiheeAmended and Restated
2001 Moody'’s Corporation Key Employees’ Stock InbemPlan (the “2001 Plan”), which is shareholdepm@ved, permits the granting of up
to 28.6 million shares, of which not more than ®ilion shares are available for grants of awarti®nthan stock options. The 2001 Plan
amended and approved at the annual shareholdetggier April 24, 2007, increasing the number cdrgls reserved for issuance by
3.0 million which are included in the aforementidreanounts. Both the 1998 Plan and the 2001 PlandkSPlans”) provide that options are
exercisable not later than ten years from the giatd. The vesting period for awards under thekSRdans is generally determined by the
Board of Directors at the date of the grant anddesn four years except for employees who are m¢ar retirement eligibility, as defined,
which vesting is between one and four years. Optinay not be granted at less than the fair marletevof the Company’s common stock at
the date of grant. The Stock Plans also providéhfergranting of restricted stock.

The Company maintains a stock plan for its BoarBioéctors, the 1998 Moody’s Corporation Non-Emg@eyDirectors’ Stock
Incentive Plan (the “Directors’ Plan”), which petsithe granting of awards in the form of non-quedifstock options, restricted stock or
performance shares. The Directors’ Plan providasdptions are exercisable not later than ten yfeans the grant date. The vesting period is
determined by the Board of Directors at the datiefgrant and is generally one year for optiortsthnee years for restricted stock. Undel
Directors’ Plan, 0.8 million shares of common staake reserved for issuance. Any director of thenGany who is not an employee of the
Company or any of its subsidiaries as of the daedn award is granted is eligible to particigatthe Directors’ Plan.
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A summary of option activity as of September 302@nd changes during the nine months then endeésented below:

Weighted
Weighted Average
Average Remaining Aggregate
Exercise Price Contractual Intrinsic
Options Shares Per Share Term Value
Outstanding, December 31, 20 20.1 $  30.4¢
Granted 2.6 72.51]
Exercisec (2.7) 21.2¢
Forfeited or expirel (0.9 55.57
Outstanding, September 30, 2( 19.€ $ 37.4 6.0yre $ 355.¢
Vested and expected to vest, September 30, 19.c $ 36.5¢ 59yre  $ 354.(
Exercisable, September 30, 2( 12.5 $ 25.0( 4.7yre $ 326.2

The aggregate intrinsic value in the table abopeagents the total pre-tax intrinsic value (théetlédnce between Moody’s closing stock
price on the last trading day of the third quaoe2007 and the exercise prices, multiplied byrtbmber of in-the-money options) that would
have been received by the option holders had &ébmbolders exercised their options as of Septer@@e2007. This amount varies based on
the fair value of Moody'’s stock. As of September 3007, there was $90.8 million of total unrecogdizompensation expense related to
options. The expense is expected to be recognizedaoweighted average period of 1.3 years.

The following table summarizes information relatbogstock option exercises:

Nine Months Ended

September 30,
2007 2006
Proceeds from stock option exerci: $ 57.¢ $ 87.1
Aggregate intrinsic valu $122¢ $218F
Tax benefit realized upon exerc $ 476 $ 884

A summary of the status of the Company’s nonvesgstiicted stock as of September 30, 2007 and @sathgring the nine months then
ended is presented below:

Weighted Average
Grant Date Fair

Nonvested Restricted Stock Shares Value Per Share
Balance, December 31, 20 1.7 $ 52.12
Granted 0.S 72.52
Vested (0.€) 48.92
Forfeited _(0.9) 60.51
Balance, September 30, 2C _ 1 $ 63.2¢

As of September 30, 2007, there was $69.1 milliotoal unrecognized compensation expense relatednvested restricted stock. 1
expense is expected to be recognized over a welighvierage period of 1.3 years.

The following table summarizes information relatboghe vesting of restricted stock awards:

Nine Months Ended

September 30,
2007 2006
Fair value of vested shar $ 41¢ $ 27.F
Tax benefit realized upon vesti $ 16.2 $ 10.t



Table of Contents

The Company has a policy of issuing treasury stodatisfy shares issued under stock-based comp@mngéans. The Company
currently expects to use a significant portiontsfcash flow to continue its share repurchase progirhe Company implemented a systen
share repurchase program in the third quarter 8620Brough a SEC Rule 10b5-1 program. Mosdway also purchase opportunistically w
conditions warrant. On June 5, 2006, the Boardicdddors authorized a $2.0 billion share repurclmsgram. On September 30, 2007,
Moody’s had $0.3 billion of share repurchase autheemaining under the June 2006 authorizationJOly 30, 2007, the Board of Directors
of the Company authorized an additional $2.0 hillsare repurchase program. The Company will beginrchasing shares under the new
program upon completion of the $2.0 billion progranthorized in June 2006. In total, the Company#2a3 billion of share repurchase
authority remaining under both plans as of SepterB8e2007. There is no established expiration ttateither of these authorizations. The
Company’s intent is to return capital to sharehdde a way that serves their long-term intere&ssa result, Moody’s share repurchase
activity will continue to vary from quarter to quer.

In addition, the Company also sponsors the 1999dv¥adcCorporation Employee Stock Purchase Plan (FFgRJnder the ESPP,
6.0 million shares of common stock were reservedsuance. The ESPP allows eligible employeesitolfase common stock of the
Company on a monthly basis at 85% of the averagieeoliigh and the low trading prices on the NewkY8tock Exchange on the last trading
day of each month. The employee purchases areduhdeugh after-tax payroll deductions, which ptemticipants can elect from one
percent to ten percent of compensation, subjette@nnual federal limit. This results in stock-dzsompensation expense for the difference
between the purchase price and fair market valdetu8FAS No. 123R.

3. INCOME TAXES

Moody’s Corporation adopted the provisions of FAIBRrpretation No. 48, “Accounting for Uncertaintylncome Taxes” (“FIN
No. 4¢"), on January 1, 2007 resulting in a reductioneimined earnings of $43.3 million. This reductiscomprised of a $32.9 million
increase in the liability for unrecognized tax bfesg“UTBs”) and accrued interest of $17.3 milli¢gd10.4 million, net of tax). As of the date
of adoption and after the impact of recognizingittease in the liability noted above, the CompauyTBs totaled $122.7 million of which
$97.5 million represents the amount that, if redogeh, would impact the effective income tax ratéuture periods.

The Company increased its accruals for UTBs by@8illion ($25.6 million, net of tax) and $29.7 foh ($17.3 million, net of tax) in
the three and nine month periods ended Septemb@08@, respectively, related to a combinatioreghicy and other tax matters. As of
September 30, 2007, the Company had $152.4 mibfd#itBs of which $114.8 million represents the amicthat, if recognized, would
impact the effective income tax rate in future pdsi.

The Company classifies interest related to UTBstierest expense in its condensed consolidateeinséaits of operations. Penalties, if
incurred, would be recognized in other non-opegaéirpenses. Prior to the adoption of FIN No. 4&rigst expense and, if necessary,
penalties associated with tax contingencies warerded as part of the provision for income taxagimy the three and nine month periods
ended September 30, 2007, the Company accrue@shiar$4.2 million and $11.8 million, respectivelglated to uncertain tax positions. As
of September 30, 2007 the amount of accrued irttezesrded in the Company’s balance sheet relateddtertain tax positions was $29.9
million.

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxairous state and local and foreign
jurisdictions. Mood’s federal income tax returns filed for the yead®2 and 2004 through 2006 remain subject to exaroimay the IRS.
New York City income tax returns for 2001 throuddD23 are currently under examination. New York Gityl New York State income ti
returns are subject to examination for 2004 and20@x filings in the United Kingdom for 2001 an@(2 are currently under examination
the U.K. taxing authorities and for 2003 througl®2@emain open to examination. The other tax jictszhs that Moody’s operates in are not
individually material.

Moody'’s effective tax rate was 43.3% and 40.9%tlerthree month periods ended September 30, 2002@06, respectively; and
37.9% and 40.4% for the nine month periods endgdeB®er 30, 2007 and 2006, respectively, whichumhed a $27.3 million and $2.4
million net benefit related to Legacy Tax Matteespectively.
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4. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic shares outstagdo diluted shares outstanding:

Three Months Ended Nine Months Ended

September 30, September 30,
2007 2006 2007 2006
Basic 262.2 280.7 269.¢ 287.1
Dilutive effect of shares issuable under s-based compensation pla 5.4 7.2 6.3 7.8
Diluted 267.€ 287.¢ 276.1 294.¢
Antidilutive options to purchase common sharesweet from the table abo 5.5 2.8 5.€ 2.8

The calculation of diluted earnings per share negutertain assumptions regarding the use of pdsabat would be received upon the
exercise of stock options. These assumed procaeligle the excess tax benefit that would be redeiymn exercise of options outstanding
as of September 30, 2007 and 2006. Such proceedmsaed on deferred tax assets assumed to beatattuhder the provisions of SFAS
No. 123R.

5. SHORT-TERM INVESTMENTS

Short-term investments are securities with maesitireater than 90 days at the time of purchas@tbavailable for operations in the
next twelve months and include auction rate cegts at December 31, 2006. The short-term invegtheaee classified as available-for-sale
and therefore are carried at fair value. The renginontractual maturities of the short-term innestts were one month to 8 months and one
month to 39 years as of September 30, 2007 andrilmmre31, 2006, respectively. Unrealized holdinghgaind losses on available-for-sale
securities, if any, would be included in accumulatéher comprehensive income, net of applicablenme taxes in the condensed consolid
financial statements. During the three and ninethmanded September 30, 2007 and 2006, there warsalhzed gains or losses from sales
of available-for-sale securities.

6. ACQUISITIONS
Wall Street Analytics, Inc.

In December 2006, the Company acquired Wall Stkeelytics, Inc., a developer of structured finamaoalytical models and monitori
software. The acquisition has broadened Moody’slogiies in the analysis and monitoring of comp#gsuctured debt securities while
increasing the firm’s analytical and product depetent staff dedicated to creating new softwarearalytic tools for the structured finance
market. The purchase price was not material.

China Cheng Xin International Credit Rating Co. Ltd

In September 2006, the Company acquired a 49% sh&hina Cheng Xin International Credit Rating Ctd. (“CCXI”) from China
Cheng Xin Credit Management Co. Ltd. ("CCXCMid an entity affiliated with CCXCM. Terms of thegaisition agreement will permit t|
Company to increase its ownership in CCXI to a mj@ver time as permitted by Chinese authoriti#se purchase price was not material.
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7. GOODWILL AND OTHER INTANGIBLE ASSETS
The following table summarizes the activity in gaditifor the periods indicated:

Nine Months Ended Year Ended
September 30, 2007 December 31, 2006
Moody’s Moody’'s
Investors  Moody’s Investors  Moody’s
Service KMV Consolidatec Service KMV Consolidatec
Beginning balanc $ 52.C $1241 $ 176.1 $ 28.C $124.1 $ 1521
Additions 3.2 — 3.2 23.2 — 23.2
Foreign currency translation adjustme 0.2 — 0.2 0.8 — 0.8
Ending balanc: $ 55.6 $1241 $ 1795 $ 52.C $124.1 $ 176.]
Intangible assets consisted of:
September 3C December 31
2007 2006
Customer lists (11.2 year weighted average $ 62.7 $ 62.5
Accumulated amortizatio (30.9 (26.9)
Net customer list 32.2 35.7
MKMYV trade secret (12.0 year weighted average 25.5 25.t
Accumulated amortizatio (3.9 (2.9
Net trade secre 21.€ 23.2
Other amortizable intangible assets (5.7 year wedjaverage life 16.4 15.4
Accumulated amortizatio (10.6) (8.6)
Net other amortizable intangible ass 5.8 6.8
Total intangible assets, n $ 59.€ $ 65.7

Amortization expense for the nine months endede$epér 30, 2007 and 2006 was $7.3 million and $7llfm respectively.
Estimated future amortization expense for intarggddsets subject to amortization is as follows:

Year Ending December 31,

2007 (after September 3 $ 24
2008 8.€
2009 7.7
2010 7.7
2011 7.4
Thereatftel 25.¢

8. PENSION AND OTHER POST-RETIREMENT BENEFITS

Moody’s maintains both funded and unfunded noncontrilyudefined benefit pension plans in which substéptal U.S. employees ¢
the Company are eligible to participate. The plaride defined benefits using a cash balance ftaiased on years of service and career
average salary or final average pay for selectedwives. The Company also provides certain healéhand life insurance benefits for reti
U.S. employees. The post-retirement healthcaresgam contributory with participants’ contributioadjusted annually; the life insurance
plans are noncontributory. Moody'’s funded and ud&thpension plans, the post-retirement healthdares @and the post-retirement life
insurance plans are collectively referred to heasithe “Post-Retirement Plans”.
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Following are the components of net periodic expertated to the Post-Retirement Plans for theetarel nine months ended
September 30, 2007 and 2006:

Pension Plans Other Post-Retirement Plans
Three Months Ended Three Months Ended
September 30, September 30,
2007 2006 2007 2006

Components of net periodic expens
Service cos $ 3.3 $ 2.8 $ 0.3 $ 0.2
Interest cos 2.1 1.7 0.2 0.1
Expected return on plan ass (2.3 (2.7 — —
Amortization of net actuarial loss from earlier ipels 0.9 0.8 — —
Amortization of prior service cos 0.1 0.1 — —
Net periodic expens $ 4.1 $ 33 $ 0.t $ 0.3

Pension Plans Other Post-Retirement Plans

Nine Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006

Components of net periodic expens
Service cos $ 95 $ 84 $ 0.7 $ 0.€
Interest cos 6.1 5.2 0.4 0.4
Expected return on plan ass (6.9 (6.9 — —
Amortization of net actuarial loss from earlier ipels 2.0 2.4 — —
Amortization of prior service cos 0.3 0.3 0.1 0.1
Net periodic expens $ 111 $ 10.C $ 1.2 $ 1.1

The Company made payments of $0.5 million to ifsinded pension plans during both the nine montldgérseptember 30, 2007 and
2006. The Company made payments of $0.2 milliaitstother post-retirement plans during both theemironths ended September 30, 2007
and 2006. The Company presently anticipates makayments of $0.2 million to its unfunded pensiocangland $0.2 million to its other post-
retirement plans during the remainder of 2007.

9. INDEBTEDNESS
The following table summarizes total indebtedness:

September 3C December 31
2007 2006
Notes payable
Senior notes, due 2015, 4.9¢ $ 300. $ 300.(
Senior notes, due 2017, 6.0t 300.C —
Revolving credit facility 400.( —
Total debt 1,000.( 300.(
Less: current portio (400.0 —
Total lon¢-term debt $ 600.C $ 300.C

Notes Payable

On September 7, 2007, the Company issued andtsoldgh a private placement transaction, $300.0anikggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 (“Series 2007-1 Notes”) pursuant to a Watechase Agreement (“2007
Agreement”). The Series 2007-1 Notes have a tentgem and bear interest at an annual rate of 6,@@8able semi-annually on March 7
and September 7 of each year. Under the termed@b7 Agreement, the Company may, from time te tivithin five years, in its sole
discretion, issue additional series of senior notes aggregate principal amount of up to $500Gl0am pursuant to one or more supplements
to the 2007 Agreement. The Company may prepay ¢hies$s2007-1 Notes, in whole or in part, at anyetamha price equal to 100% of the
principal amount being prepaid, plus accrued arghithinterest and a prepayment premium based oexitess, if any, of the discounted
value of the remaining scheduled payments, oveptbpaid principal
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(“Make Whole Amount”). The 2007 Agreement contatasenants that limit the ability of the Companyd aertain of its subsidiaries to,
among other things: enter into transactions wiftiates, dispose of assets, incur or create lienggr into any sale-leaseback transactions, or
merge with any other corporation or convey, transfdease substantially all of its assets. The @amy must also not permit its total debt to
earnings before interest, taxes, depreciation amuttization (“EBITDA”) ratio to exceed 4.0 to 1.0the end of any fiscal quarter.

On September 30, 2005, the Company entered intot@ Rurchase Agreement (2005 Agreement”) and éssnel sold through a
private placement transaction, $300.0 million aggte principal amount of its Series 2005-1 Seniosédured Notes (“Series 2005-1 Nojes”
The Series 2005-1 Notes have a ten-year term aadfterest at an annual rate of 4.98%, payablé-aanmually on March 30 and
September 30. The proceeds from the sale of tHesS2905-1 Notes were used to refinance $300.0omiflggregate principal amount of the
Company’s outstanding 7.61% Senior Notes which medton September 30, 2005. In the event that Maoplgtys all, or part, of the Series
2005-1 Notes in advance of their maturity (the ffaid Principal”), such prepayment will be subjecatpenalty based on the Make Whole
Amount. The Series 2005-1 Notes are subject t@aicecbvenants that, among other things, restreathility of the Company and certain of
its subsidiaries, without the approval of the lasdé engage in mergers, consolidations, asses,dahnsactions with affiliates and sale-
leaseback transactions or to incur liens, as defim¢he related agreements.

Credit Facilities

On September 28, 2007, the Company entered inloGalflilion five-year senior, unsecured revolvingdit facility (the “2007
Facility”), expiring in September 2012, which regga both the $500.0 million Interim Facility setetxpire in February 2008 as well as the
$500.0 million five-year revolving credit faciligntered into on September 1, 2004 and schedulexpice in September 2009. The 2007
Facility will serve, in part, to support the comitiat paper program discussed below. Interest orolangs is payable at rates that are based
on the London Interbank Offered Rate (“LIBOR”) plpremium that can range from 16.0 to 40.0 basigp of the facility amount
depending on the Company’s ratio of total indebésdrto EBITDA (“Earnings Coverage Ratio”). The Camyp also pays quarterly facility
fees, regardless of borrowing activity under the2Bacility. The quarterly fees for the 2007 Fagitian range from 4.0 to 10.0 basis point
the facility amount, depending on the Company’snifeys Coverage Ratio. The Company also pays aatiiin fee of 5.0 basis points on
borrowings outstanding when the aggregate amoustanding exceeds 50% of the total facility. Th@2Facility contains certain covenants
that, among other things, restrict the abilitylué Company and certain of its subsidiaries, witlibatapproval of the lenders, to engage in
mergers, consolidations, asset sales, transadtihs(ffiliates and sale-leaseback transaction® amncur liens, as defined in the related
agreement. The 2007 Facility also contains findramaenants that, among other things, require the@any to maintain an Earnings
Coverage Ratio of not more than 4.0 to 1.0 at titeaf any fiscal quarter. As of September 30, 2@0& Company had an aggregate $400.0
million of borrowings outstanding under the 200 ik, the proceeds of which were used to suppbére repurchases, the build-out of its
new corporate headquarters at 7 World Trade Canigiother operational activities. As of Novembe2@)7, the Company had no amounts
outstanding under the 2007 Facility.

On August 8, 2007, the Company entered into amimtan facility in an aggregate principal amoon$500.0 million that was to
expire on February 8, 2008 (the “Interim Facilityfterest on borrowings was payable at rates that Wwased on LIBOR plus a premium t
could range from 17.0 to 47.5 basis points of titerim Facility amount, depending on the Compaifdsnings Coverage Ratio. The
Company also paid quarterly facility fees, regasdlef borrowing activity under the Interim Facililphe quarterly fees ranged from 8.0
to 15.0 basis points, depending on the Company'siigs Coverage Ratio. On September 28, 2007 Itiséng date of 2007 Facility, the
Company terminated the Interim Facility and repghil $100.0 million outstanding balance.

On September 1, 2004, Moody’s entered into a fiearysenior, unsecured bank revolving credit fac{tite “2004 Facility”) in an
aggregate principal amount of $160.0 million thaksvio expire in September 2009. Interest on theotaamgs under the 2004 Facility was
payable at rates that are based on LIBOR plusraipre that can range from 17.0 to 47.5 basis palafgending on the Company’s Earnings
Coverage Ratio, as defined in the related agreerfibrtCompany also paid quarterly facility feegjarelless of borrowing activity. The
quarterly fees ranged from 8.0 to 15.0 basis paihthe facility amount, depending on the Comparisasnings Coverage Ratio. The
Company also paid a utilization fee of 12.5 basisfs on borrowings outstanding when the aggregateunt outstanding exceeded 50% of
the total facility. In October 2006, Moody’s ameddbe 2004 Facility by increasing the limit on spteceeds resulting from a sale-leaseback
transaction of its corporate headquarters building Church Street from $150.0 million to $250i0iam. Additionally, the restriction on
liens to secure indebtedness related to the s&8 Ghurch Street was also increased from $150Imto $250.0 million. The Company
also increased the expansion feature of the diacllity from $80.0 million to $340.0 million, suégt to obtaining commitments for the
incremental capacity at the time of draw down fribwa existing lenders. In April 2007 after receipt necessary approvals relating to the
execution of the expansion feature, borrowing ciyac
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under the 2004 Facility was increased to $500.0anilOn September 28, 2007, the closing date ®207 Facility, the Company termina
the 2004 Facility and repaid the $400.0 millionstaihding balance.

At September 30, 2007, the Company was in comiavith all covenants contained within the note agrents and the 2007 Facility
described above.

Interest (expense) income, net
Interest (expense) income, net consists of:

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

2007 2006 2007 2006
Interest incom $ 5.2 $ 27 $ 13.€ $ 13.7
Interest expense on borrowin (12.9) (3.9 (25.7) (11.9
Interest expense on FIN No. 48 liabiliti 4.2 — (16.9) —
Interest expense reduction — — 17.5 —
Interest capitalize 0.5 — 1.1 —
Interest (expense) income, 1 $ (112 $ 1) $ (9.0 $ 23

(@) Represents a reduction of accrued interestrsepeelated to the favorable resolution of a ledagymatter, as further discussed in Note
10 below.

Commercial Paper

On October 3, 2007, the Company entered into a caneiad paper program (the “Program”) on a privdseement basis under which
the Company may issue unsecured commercial papes (the “CP Notes”) up to a maximum amount outlitenat any time of $1.0 billion.
Amounts available under the Program may be re-lbado The Program is supported by the Company’s Fa@llity, if at any time funds are
not available on favorable terms under the Progim. maturities of the CP Notes will vary, but nmet exceed 397 days from the date of
issue. The CP Notes will be sold at a discount fpamnor, alternatively, will be sold at par and ibieéerest at rates that will vary based upon
market conditions at the time of the issuance. riltes of interest will depend on whether the CPReNltill be a fixed or floating rate. The
interest on a floating rate may be based on theviaig: (a) certificate of deposit rate; (b) comwiaf paper rate; (c) the federal funds rate;
(d) LIBOR; (e) prime rate; (f) treasury rate; o) Guch other base rate as may be specified inglesupnt. The Program contains certain
events of default including, among other things#payment of principal, interest or fees; violatmfrcovenants; invalidity of any loan
document; material judgments; and bankruptcy aadiency events, subject in certain instances te pariods. As of November 2, 2007,
Company has $400.5 million outstanding under tlogRm.

10. CONTINGENCIES

From time to time, Moody'’s is involved in legal atak proceedings, claims and litigation that amdantal to the Company’s business,
including claims based on ratings assigned by Mdyoody'’s is also subject to ongoing tax auditslie normal course of business.
Management periodically assesses the Companyi$itisband contingencies based upon the latestintion available.

Moody'’s discloses material pending legal proceesliogher than routine litigation incidental to Mgélbusiness, material proceedings
known to be contemplated by governmental authasraied other pending matters that it may deternarieetappropriate. For matters, except
those related to income taxes, where it is bothgiote that a liability has been incurred and thewmh of loss can be reasonably estimated,
the Company has recorded liabilities in the conlswéd financial statements and periodically adjtretse as appropriate. When sufficient
uncertainties exist, related to the outcome antM®amount or range of loss, management does ocmtdra liability but discloses the
contingency if significant. As additional informati becomes available, the Company adjusts its sreseds and estimates of such liabilities
accordingly. For income tax matters, the Companpleys the prescribed methodology of FIN No. 48,@dd as of January 1, 2007. FIN
No. 48 requires a company to first determine wheitie more-likely-than-not (defined as a likelihood of mohan fifty percent) that a tax
position will be sustained, based on its technicatits, as of the reporting date, assuming thamgeauthorities will examine the position and
have full knowledge of all relevant information téx position that meets this more-likely-than-rioeshold is then measured and recognized
at the largest amount of benefit that is greaten ffifty percent likely to be realized upon effeetisettlement with a taxing authority.
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Based on its review of the latest information aafalié, and subject to the contingencies describEdvbhén the opinion of management,
the ultimate liability of the Company in connectiwaith pending legal and tax proceedings, claimsldigdtion is not likely to have a mater
adverse effect on the Company’s consolidated filahposition, results of operations or cash floalthough it is possible that the effect
would be material to the Company’s consolidatedlte®f operations for an individual reporting joeti

Legacy Contingencie

Moody'’s continues to have exposure to certain gaklmbilities assumed in connection with the 2Distribution (“Legacy
Contingencies”). The following description of tredationships among Moody’s, New D&B and their pregkesor entities is important in
understanding the Legacy Contingencies that rédetiéx matters (“Legacy Tax Matters”).

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhes Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation (“Cognizant”). In June 1998, The Dun &alistreet Corporation separated
into two separate public companies: Old D&B and .Rddnnelley Corporation. During 1998, Cognizantegeged into two separate public
companies: IMS Health Incorporated (“IMS Healthi)daNielsen Media Research, Inc. (“NMRI). September 2000, Old D&B separated
two separate public companies: New D&B and Moodgssfurther described in Note 1 to the condensaddamated financial statements.

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 nomaelew by tax authorities. Old D&B and its
predecessors also entered into a series of agréegmrering the sharing of any liabilities for pagmh of taxes, penalties and interest resu
from unfavorable IRS rulings on certain tax mattarsd certain other potential tax liabilities, @il described in such agreements. Further, in
connection with the 2000 Distribution and pursuarthe terms of the 2000 Distribution AgreementwN2&B and Moody’s have agreed on
the financial responsibility for any potential libties related to Legacy Tax Matters.

Settlement agreements were executed with the IRB0B regarding Legacy Tax Matters for the yea&919990 and 1993-1996. As of
September 30, 2007, the Company continues to earegerve of $1.8 million with respect to theseterat With respect to these settlement
agreements, Moody’s and New D&B believe that IMSkteand NMR did not pay their full share of thatility to the IRS pursuant to the
terms of the applicable agreements among the paMieody’s and New D&B paid these amounts to th® R their behalf, and have been
unable to resolve this dispute with IMS Health &MR. As a result, Moody’s and New D&B have commahaebitration proceedings
against IMS Health and NMR to collect a total opapximately $11 million owed by IMS Health and NM®th respect to the 1989-1990
matter. Moody’s and New D&B may also commence ditiation proceeding to collect a total of $14.9liom owed by IMS Health and
NMR with respect to the 19-1996 matter. Moody’s cannot predict the outcomthefe matters with any certainty.

Amortization Expense Deductions and 1997-2002 | RS Deficiency Notices

This legacy tax matter, which was affected by demedents in June 2007 as further described belaw|vas a partnership transaction
which resulted in amortization expense deductianthe tax returns of Old D&B since 1997. IRS audit©ld D&B’s and New D&B'’s tax
returns for the years 1997 through 2002 concludelihe 2007 without any disallowance of the amatitin expense deductions, or any other
adjustments to income related to this partnershipsiaction. These audits did result in the IRSigsthe Notices for other tax issues for the
1997-2000 years aggregating $9.5 million in tax pedalties, plus statutory interest of approxima$al million, which will be apportioned
among Moody’s, New D&B, IMS Health and NMR pursuémthe terms of the applicable separation agre&sndtoody’s share of this
assessment is anticipated to be $6.8 million inolyihterest, net of tax. The Company believes# meritorious defenses to the deficiencies
asserted in the Notices and does not believe lteadutcome of this matter will be material to itehcial results. The absence of any
deficiencies in the Notices for the amortizatiopexse deductions for the years 1997 through 2080nacompanion Notices of Deficiency
issued to New D&B for 2001 and 2002, combined \ligh expiration of the statute of limitations for9®through 2002, for issues not
assessed, resulted in Moody’s recording an eartiegsfit of $52.3 million in its second quarteris'ts comprised of two components, as
follows: (i) a reversal of a tax liability of $2718illion related to the period from 1997 througle istribution Date, reducing the provision
for income taxes for the nine months ended SepteBle2007; and (ii) a reduction of accrued inteeagpense of $17.5 million ($10.6
million, net of tax) and an increase in other n@emting income of $14.4 million, relating to amtaudue to New D&B, for the nine months
ended September 30, 2007.

On the Distribution Date in 2000, New D&B paid Mgt&l$55.0 million for 50% of certain anticipateddue tax benefits of New D&B
through 2012. It is possible that IRS audits of N2&B for tax years after 2002 could result in ina@®adjustments with respect to the
amortization expense deductions of this partnershipsaction. In the event these tax benefits atelaimed or otherwise not realized by
New D&B, or there is an audit adjustment, Mo’s would be required,
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pursuant to the terms of the 2000 Distribution Agnent, to repay to New D&B an amount equal to teealinted value of its share of the
related future tax benefits and its share of aryisdility. As of September 30, 2007, Moody’s litly with respect to this matter totaled
$51.1 million.

In March 2006, New D&B and Moody’s each deposit88.8 million with the IRS in order to stop the aarof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B &abdy’s commenced procedures to
recover approximately $56 million of these depo&iA4.4 million for New D&B and $31.6 million for dbdy’s), which represents the excess
of the original deposits over the total of the digfincies asserted in the Notices and in compantatui®ry Notices of Deficiency issued to
New D&B for 2001 and 2002. The remaining $23.6 ioiill($15.3 million for New D&B and $8.3 million favloody's) will be left as
deposits, and New D&B and Moody'’s both anticipageking recovery of this balance.

At September 30, 2007, Moody'’s has recorded ligd¢dlifor Legacy Tax Matters totaling $62.7 millidrhis includes deficiencies
asserted in the Notices, which are subject to oréwils defenses and liabilities and accrued intehas to New D&B arising from the 2000
Distribution Agreement. It is possible that tharakite liability for Legacy Tax Matters could be gter than the liabilities recorded by the
Company, which could result in additional chardes tmay be material to Moody’s future reported sséinancial position and cash flows.

11. COMPREHENSIVE INCOME
Total comprehensive income was as follows:

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

2007 2006 2007 2006
Net income $ 136.¢ $ 157.C $574.z $475.:

Other comprehensive inco—derivative instrument — — 0.1 —
Other comprehensive inco—foreign currency translation adjustme 6.3 2.3 10.z 10.7

Other comprehensive income—amortization of actlfogses and prior service costs

subsequent to the adoption of SFAS No. 0.€ — 1.4 —

Total comprehensive incon $ 143.¢ $ 159.7 $585.¢ $486.(

12. SEGMENT INFORMATION

Moody'’s operates in two reportable segments: MI& MKMV. The Company reports segment informatioragrordance with SFAS
No. 131,"Disclosures about Segments of an Enterprise atat&EInformation” (“SFAS No. 131"). SFAS No. 13&fthes operating
segments as components of an enterprise for whigérate financial information is available thagvsluated regularly by the chief operating
decision-maker in deciding how to allocate resosidad in assessing performance.

MIS consists of four rating groups—structured fioencorporate finance, financial institutions andeseign risk, and public finance—
that generate revenue principally from the assigrtroécredit ratings on issuers and issues of fixedme obligations in the debt markets,
and research, which primarily generates revenua fiee sale of investor-oriented credit researdincjpally produced by the rating groups,
and economic commentary. Given the dominance of tdIdoody’s overall results, the Company does epsately measure or report
corporate expenses, nor are such expenses allduetieden the Company’s business segments. Accdydaifcorporate expenses are
included in operating income of the MIS segment aode have been allocated to the MKMV segment.

The MKMYV business develops and distributes quathtgacredit risk assessment products and serviceeedit processing software
banks, corporations and investors in credit-semsdissets. Assets used solely by MKMV are sepgrdistiosed within that segment. All
other Company assets, including corporate assetseported as part of MIS. Revenue by geograpieia & generally based on the locatio
the customer. Inter-segment sales are insignifiaadtno single customer accounted for 10% or mbtetal revenue.

Below is financial information by segment, MIS raue by business unit and consolidated revenuenvition by geographic area, each
for the three and nine month periods ended Septe&ith007 and 2006, and total assets by segmeritZeptember 30, 2007 and
December 31, 2006. Certain prior year amounts baea reclassified to conform to the current present.
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Financial Information by Segment

Revenue
Operating, selling, general and administrative espe
Depreciation and amortizatic

Operating incom:

Revenue
Operating, selling, general and administrative espe
Depreciation and amortizatic

Operating incom:

Moody'’s Investors Service Revenue by Business Unit

Ratings revenue
Structured financ
Corporate financ
Financial institutions and sovereign ri
Public finance
Total ratings revenu
Research revent

Total Moody's Investors Servic

Consolidated Revenue Information by Geographic Area

United State!

International:
Europe
Other

Total Internationa

Total
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Three Months Ended September 30,

2007 2006
Moody’s Moody’'s
Investors  Moody’s Investors  Moody’s
Service KMV Consolidatec Service KMV Consolidatec
$487.¢ $ 371 $ 525.C $459.€¢ $ 35¢ $ 495¢
233.( 29.¢ 262.¢ 190.t 26.4 216.¢
9.1 2.5 11.€ 5.€ 4.2 9.8
$245¢ $ 47 $ 250F $263f $ 523 $ 268.
Nine Months Ended September 30,
2007 2006
Moody'’s Moody’s
Investors ~ Moody’s Investors  Moody’s
Service KMV Consolidatec Service KMV Consolidatec
$1,643.f $110.¢ $ 1,754.. $1,344.C $103.1 $ 1,447..
718.( 86.2 804.2 543.2 79.2 622.2
22.1 8.¢ 31.C 16.2 12.Z 28.t
$ 903« $ 15t 918¢ $ 784 $ 11€ $ 796.C

Three Months Ended

Nine Months Ended

September 30, September 30,
2007 2006 2007 2006
$ 2006 $ 214« $ 725.7 $ 605.C

105.1 89.t 360.¢ 274.¢
68.¢ 64.1 229.: 196.¢
30.C 26.€ 91.4 80.€
404.7 394.¢ 1,407.. 1,157.
83.2 64.7 236.2 186.¢
$ 487.¢ $ 459.6 $1,643.F $1,344.(

Three Months Ended

Nine Months Ended

September 30, September 30,
2007 2006 2007 2006
$ 306.6 $ 310.: $1,084.: $ 917.C

159.: 131.C 494t 374.¢
59.1 54.2 175.% 155.1
218.¢ 185.2 669.¢ 529.¢
$ 525.( $ 4955 $1,754.. $1,447.
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Total Assets by Segment

September 30, 2007 December 31, 2006
Moody’s Moody’s
Investors  Moody’s Investors  Moody’s
Service KMV Consolidatec Service KMV Consolidatec
Total assets by segme $1,328.. $223.4 $ 1,551.¢ $1,255.6 $241.¢ $ 1,497.

13. RECENTLY ISSUED ACCOUNTING STANDARDS

In September 2006, the FASB issued SFAS No. 1580y WValue Measurements” (“SFAS No. 157”), whichaddishes a single
authoritative definition of fair value whereby faialue is based on an exit price that would refsoih market participant®ehavior, as well ¢
sets out a framewaork for measuring fair value aagliires additional disclosures about fair-value snemments. SFAS No. 157 is expected to
increase the consistency of fair value measurenzemsapplies only to those measurements that svadyl required or permitted by other
accounting standards except for measurements oé-bhaed payments and measurements that are similarttoot intended to be, fair vall
SFAS No. 157 imposes no requirements for additifaialvalue measures in financial statements amdféctive for fair-value measures
already required or permitted by other standard$ifiancial statements issued for fiscal years tieigig after November 15, 2007 and will be
adopted by the Company as of January 1, 2008. Dngp@ny is currently assessing the impacts thaadioption of this standard will have on
its consolidated financial position and result®pérations.

In February 2007, the FASB issued SFAS No. 159¢"“Fhir Value Option for Financial Assets and Finandabilities—including an
amendment of FASB Statement No. 115" (“SFAS No."L58FAS No. 159 expands the use of fair value anting but does not affect
existing standards which require assets or liaidlito be carried at fair value. Under SFAS No., E6@ompany may elect to measure many
financial instruments and certain other items gitvalue on an instrument by instrument basis whhnges in fair value recognized in
earnings each reporting period. Iltems eligibleféir-value election include recognized financiadets and liabilities such as equity-method
investments and investments in equity securitiasdb not have readily determinable fair valuesttem loan commitments, and certain
warranties and insurance contracts where a waliraniasurer is permitted to pay a third party toypde the warranty goods or services. If
the use of fair value is elected, the election nvesapplied to individual instruments with certegstrictions, is irrevocable and must be
applied to an entire instrument. Any upfront castd fees related to the item elected for fair vahusst be recognized in earnings and cannot
be deferred. At the adoption date, unrealized gamslosses on existing items for which fair vatas been elected are reported as a
cumulative adjustment to beginning retained eamiSgbsequent to the adoption of SFAS No. 159,gdwim fair value will be recognized
earnings. SFAS No. 159 is effective for fiscal weleginning after November 15, 2007 and will bepaeld by the Company as of January 1,
2008. The Company is currently determining the iotpi& any, that the adoption of this standard Wwale on its consolidated financial
position and results of operations.

14. SUBSEQUENT EVENTS

On October 3, 2007, the Company entered into al§illion Commercial Paper program, as more fullyatdissed in Note 9 to the
condensed consolidated financial statements. AtogEmber 2, 2007, the Company had no outstanding@Wwongs under the 2007 Facility
and $400.5 million of CP Notes outstanding.

On October 23, 2007, the Board of Directors of@lmenpany approved the declaration of a quarterliddivd of $0.08 per share of Moody’s
common stock, payable on December 10, 2007 to sblaters of record at the close of business on Ndezr20, 2007.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis of financial conditol results of operations should be read in catijom with the Moody’s Corporation
condensed consolidated financial statements arebiloéreto included elsewhere in this quarterlpriepn Form 10-Q.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations containssand-Looking Statements.
See “Forward-Looking Statements” commencing on [gyfor a discussion of uncertainties, risks afépfactors associated with these
statements.

The Company

Except where otherwise indicated, the terms “Moetighd the “Company” refer to Moody’s Corporatiardats subsidiaries. Moody’s
is a provider of (i) credit ratings, research andlgsis covering fixed-income securities, othertdestruments and the entities that issue such
instruments in the global capital markets, andicteaining services, and (ii) quantitative creditk assessment products and services and
credit processing software for banks, corporatemmd investors in credit-sensitive assets. Moodperates in two reportable segments:
Moody'’s Investors Service (“MIS”) and Moody’'s KMVNIKMV").

MIS publishes rating opinions on a broad rangereflit obligors and credit obligations issued in @stic and international markets,
including various corporate and governmental oliliges, structured finance securities and commepagkr programs. It also publishes
investor-oriented credit research information, aeske and economic commentary, including in-depsieaech on major debt issuers, industry
studies, special comments and credit opinion haokkho

The MKMV business develops and distributes quatntgacredit risk assessment products and service€eedit processing software
banks, corporations and investors in credit-sersassets.

Critical Accounting Estimates

Moody’s discussion and analysis of its financiatdition and results of operations are based oCtrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements requitesdy’s to make estimates and judgments that affgmbrted amounts of assets and
liabilities and related disclosures of contingesgets and liabilities at the dates of the finamstialements and revenue and expenses durit
reporting periods. These estimates are based toribad experience and on other assumptions tleabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduitd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, goodwill and intangéssets, pension and other post-retirement bengfitsk-based compensation, and income
taxes. Actual results may differ from these estematnder different assumptions or conditions. Ifeflanagemens Discussion and Analys
of Financial Condition and Results of Operationghie Company’s annual report on Form 10-K forytear ended December 31, 2006,
includes descriptions of some of the judgments Maddy’s makes in applying its accounting estimaethese areas. Since the date of the
annual report on Form 10-K, there have been na atiagerial changes to the Company’s critical actiogrestimates except that the
Company has begun to consider income taxes ai@ktaccounting estimate as a result of the adopti FASB Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes—an hptietation of FASB Statement No. 109” (“FIN No. 48Further information on income
taxes is provided below.

Income Taxes

The Company is subject to income taxes in the dritiates and various foreign jurisdictions. The @any’s tax assets and liabilities
are affected by the amounts charged for serviceiged and expenses incurred as well as other tateraauch as intesempany transactior
The Company accounts for income taxes under théditiamethod in accordance with SFAS No. 109, “Aaating for Income Taxes.”
Therefore, income tax expense is based on reptedhe before income taxes, and deferred incomesteeflect the effect of temporary
differences between the amounts of assets anditlebthat are recognized for financial reportpgrposes and the amounts that are
recognized for income tax purposes.

Moody'’s is subject to tax audits in various jurigthns which involve legacy and other tax matt&irsee Company regularly assesses the
likely outcomes of such audits in order to deteertime appropriateness of its tax reserves. On dadu2007, upon the adoption of FIN
No. 48, the Company adopted the accounting potigtassify interest related to income taxes asnapoment of interest expense in-
Company’s consolidated financial statements ardassify associated penalties, if any, as partlidéronon-operating expenses. Prior to the
adoption of FIN No. 48, the Company had
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classified interest related to income taxes anddated penalties as components of income tax egpén accordance with FIN No. 48, prior
period financial statements have not been recladdiér this change.

FIN No. 48 requires a company to first determinesthier it is more-likely-than-not (defined as alikeod of more than fifty percent)
that a tax position will be sustained based oteitbinical merits as of the reporting date, assunfiagtaxing authorities will examine the
position and have full knowledge of all relevarfbmation. A tax position that meets this more-jkthan-not threshold is then measured
recognized at the largest amount of benefit thgteater than fifty percent likely to be realizqubn effective settlement with a taxing
authority. Upon the initial adoption of FIN No. 48e Company recorded a reduction of its Janua®pQ7 retained earnings of $43.3 million,
which is comprised of $32.9 million of tax and acl interest of $17.3 million ($10.4 million, ndttax). As the determination of FIN No.
liabilities and associated interest and penalégsiires significant estimates to be made by thef2my, there can be no assurance that the
Company will accurately predict the outcomes ofthaudits, and thus, the eventual outcomes coulel daaterial impact on the Company’s
net income or financial condition.

Operating Segments

MIS consists of four rating groups—structured fioencorporate finance, financial institutions andeseign risk, and public finance—
that generate revenue principally from fees forakgignment of credit ratings on issuers and isstifised-income obligations in the debt
markets—and investor-oriented credit researchcpally produced by the ratings groups, and ecoo@ammentary. For presentation
purposes, Europe represents Europe, the MiddledaasAfrica, and public finance represents U.Slipdimance only. Research primarily
generates revenue from subscription sales. Giveddminance of MIS to Moody’s overall results, @@mpany does not separately measure
or report corporate expenses, nor are such expatiseated between the Company’s business segnerderdingly, all corporate expenses
are included in operating income of the MIS segnagit none have been allocated to the MKMV segment.

The MKMV business develops and distributes quatntgacredit risk assessment products and serviceeedit processing software
banks, corporations and investors in credit-sersassets.

Certain prior year amounts have been reclassifiebtform to the current presentation.

Results of Operations
Three Months Ended September 30, 2007 Compared Withee Months Ended September 30, 2006
Consolidated Company Results

Moody’s revenue for the third quarter of 2007 wa2%0 million, an increase of $29.5 million, or %0from $495.5 million in 2006.
Research and corporate finance were the main batdrs to the growth, increasing 28.6% and 17.4%pectively.

Revenue in the United States totaled $306.6 millzoslight decrease from $310.3 million in 2006tiRgs revenue growth in the
corporate finance, financial institutions and paffilhance lines of business of 6.0%, 4.5%, and%] fespectively were offset by a significi
decline in U.S. residential mortgage backed sdesr{tRMBS”) within structured finance, while thesearch line of business exhibited strong
growth.

Moody'’s international revenue was $218.4 millioepresenting an increase of $33.2 million, or 17.88m $185.2 million in 2006.
Corporate finance, structured finance and resdareh of business contributed 36.1%, 21.4% and%3®the year-over-year growth,
respectively. Foreign currency translation accotifiee $8.4 million of international revenue growth.

Operating, selling, general and administrative esps were $262.9 million, an increase of $46.0anillor 21.2%, from $216.9 million
in 2006. The largest contributor to this increass wompensation and benefits expense of approXin&g2 million, reflecting normal salary
increases coupled with an approximate 17% increest&ffing levels offset by an approximate $7 milldecrease in incentive compensat
The staffing increases included hiring in late 2606 the first half of 2007 to support businessagihgprimarily in the U.S. and European
ratings businesses and the corporate complianceeahdology support functions. Stock-based comp@msaxpense increased $3.5 million
yeal-over-year primarily due to the higher Black-Sclsolalue of the 2007 equity grants compared to grars. Increases in non-
compensation expenses were due to higher rent@ngbancy costs of approximately $13 million prirharelated to the Company’s
relocation to its new corporate headquarters abrldVTrade Center and an increase in outside sefeies of approximately $5 million
primarily due to information technology investmepending. Foreign currency translation accounte@dpproximately $5 million of the year-
to-year expense growth.
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Operating income of $250.5 million decreased $1&IBon, or 6.8%, from $268.8 million in 2006. Fage currency translation
increased operating income by approximately $4ionillMoody’s operating margin was 47.7% compared4@% in 2006, a result of
increased operating expenses and a slowdown imuevgrowth.

Moody's reported $9.0 million of interest and otnen-operating expense, net compared with $3.1 milliloA006. Interest expense w
$16.9 million and $3.8 million for the three montreded September 30, 2007 and 2006, respectivélytive increase related to interest on
FIN No. 48 liabilities as well as interest expenseborrowings under the revolving credit faciliteasd the new Series 2007-1 Notes. Foreign
exchange gains (losses) were $2.1 and ($1.0) mili2007 and 2006, respectively.

Moody'’s effective tax rate was 43.3% compared t®@%0in 2006. The increase was due to the absente q@frior year favorable
adjustment for certain tax credits, recognitiomthia current quarter the effects of the 2008 U.Kpoaate tax rate change, and adjustments
relating to the filing of the 2006 federal inconag return.

Net income was $136.9 million, compared to $157ilan in 2006, a decrease of $20.1 million, or8%. Basic and diluted earnings
per share were $0.52 and $0.51, respectively, coedpa $0.56 and $0.55, respectively, in 2006.

Segment Results
Moody's Investors Service

Revenue at MIS was $487.9 million, up $28.3 million6.2%, from $459.6 million in 2006. Ratings eaue accounted for $9.8 million
of the increase, with growth largely from globatporate finance and financial institutions. Glokedearch revenue contributed $18.5 million
to the year over year growth. Foreign currencydiation contributed $8.5 million to revenue growth.

Global structured finance revenue was $200.8 milladecrease of $13.6 million, or 6.3%, from $2Idillion in 2006. U.S. revenue
decreased $20.7 million, or 14.5%, over prior yedrby a $23.2 million, or 52.4% decrease in reeeinam rating RMBS, with offsetting
growth from the commercial mortgage backed seesritiCMBS”) sector of $6.0 million, or 29.0%. Intetional structured finance revenue
increased $7.1 million, or 9.9%, to $78.6 millidrhis was driven by growth in credit derivative rags of $9.5 million, or 40.1%, as well as
strong growth in both RMBS and asset backed comiaigraper of 31.6% and 34.8%, respectively. Offsgtthese increases was a decline in
revenue from rating CMBS and long-term asset backedrities of 33.1% and 23.4%, respectively. Fabierforeign currency translation
also contributed to revenue growth.

Global corporate finance revenue was $105.1 millign$15.6 million, or 17.4%, from $89.5 million 2006. In the U.S., revenue
increased 6.0% benefiting from a $5.6 million, @r3%, increase in investment grade corporate bawitish was offset by a $4.0 million, or
42.6%, decline in revenue from rating high-yieldwggies. U.S bank loan ratings revenue increaded #illion or 5.5%. Outside the U.S.,
corporate finance revenue increased $12.0 milbod,0.3%, largely due to growth in European investtrgrade corporate bonds and bank
loan issuance as well as favorable foreign currérarslation.

Global financial institutions and sovereigns riskenue was $68.8 million, an increase of $4.7 amillior 7.3%, from $64.1 million in
2006. In the U.S., revenue grew to $30.4 milliond 5% higher than 2006, reflecting growth in issterelated revenue in the banking sector
as well as solid growth in the insurance sectderhrationally, revenue increased by $3.4 million9@%, compared to 2006 primarily due to
issuance growth in the banking sector.

Public finance revenue increased $3.1 million, h6%, to $30.0 million from $26.9 million in 200&flecting growth in the municipal
and healthcare sectors of the business. In theaipahbond market, revenue was influenced by grawitombined issuance, which is
comprised of new and refunding debt, as well asegmes within new money issuance.

Global research revenue of $83.2 million was $18il6on, or 28.6%, higher than the $64.7 million2006. Revenue grew by $8.6
million, or 23.6%, in the U.S., and $9.9 millior, 36.0%, internationally, with Europe accounting &pproximately 76% of the international
growth. Research and analytics services accountempproximately 66% of global research revenuevtiroreflecting strong sales of core
research products to existing customers and growtlew customers, particularly in Europe.

Operating, selling, general and administrative esps were $233.0 million, an increase of $42.5anillor 22.3%, from $190.5 million
in 2006. Compensation and benefits expense acabtmt@pproximately $18 million, or 43%, of the gith, reflecting normal salary
increases coupled with higher staffing levels coragdo the prior year period offset by a decreasedentive compensation. The staffing
level was approximately 18% higher in the third feiaof 2007 versus the same period in 2006. Tbheeases principally reflected hiring in
late 2006 and the first half of 2007 to supportibess
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growth, primarily in the U.S. and European ratibgsinesses, as well as in the corporate compliandgechnology support functions. Stock-
based compensation expense increased $3.5 mikiangver-year primarily due to the higher Black-&ek value of the 2007 equity grants.
Increases in non-compensation expenses were dugher rent and occupancy costs of approximate/iillion primarily related to the
Company’s relocation to its new corporate headgusidt 7 World Trade Center and an increase indmuservice fees of approximately $5
million primarily due to information technology iestment spending. Foreign currency translationwatea for approximately $4 million of
the year-to-year expense growth.

Operating income of $245.8 million decreased $17illion, or 6.7%, from $263.5 million in 2006. Faége currency translation
increased operating income growth by approximakdlynillion.

Moody's KMV

MKMYV global revenue of $37.1 million was $1.2 mdlh, or 3.3% more than in 2006, driven mostly bygtoin risk subscriptions,
which increased $1.9 million, or 7.7%, over prieay offset by a $0.8 million, or 10.8%, declinesaftware sales. Revenue earned outside the
U.S accounted for $21.4 million, or 57.7% of glob#{MV revenue.

Operating, selling, general and administrative esps were $29.9, an increase of $3.5 million, 08%3 from $26.4 million in 2006.
Compensation and benefits expense was the largesttutor to expense growth and increased apprabaty $4 million reflecting normal
salary increases coupled with increased staffirtgérfirst half of 2007. Operating income was $#illion compared with $5.3 million in
2006. Foreign currency translation did not havegaicant year-to-year impact on MKMV results.

Nine Months Ended September 30, 2007 Compared Withe Months Ended September 30, 20
Consolidated Company Results

Moody’s revenue was $1,754.1 million, an increas®397.0 million, or 21.2%, from $1,447.1 million 2006. Moody's achieved
strong revenue growth in all major business lines.

Revenue in the U.S. was $1,084.3 million, an ineeezf $167.1 million, or 18.2%, from $917.2 million2006. Approximately 39% a
30% of the U.S. growth was driven by structuredfice and corporate finance lines of business, caésply. U.S. research, financial
institutions, and public finance also contributedte year-over-year growth.

Moody'’s international revenue was $669.8 million,iacrease of $139.9 million, or 26.4% over $528i8ion in 2006. International
ratings revenue grew $111.2 million over the pyiear, with approximately 83% of the increase froandpe, with credit derivatives and
RMBS in structured finance and the banking sectdiniancial institutions being the primary driveEsiropean research and MKMV revenue
also contributed to the international growth. Fgneturrency translation positively impacted Moodgternational revenue growth by
approximately $27 million.

Operating, selling, general and administrative esps were $804.2 million, an increase of $181.8anijlor 29.2%, from $622.4
million in 2006. The largest contributor to thiciease was growth in compensation and benefitsnsepaf approximately $113 million,
reflecting salary and bonus increases coupled higther staffing levels in the first half of 2007 olldy’s average staffing level was
approximately 17% higher than during the same pré@r period, mostly associated with the impadtinhg from late 2006 and the first half
of 2007. The increases include hiring to supposifess growth primarily in the U.S. and Europedimga businesses and the corporate
compliance and technology support functions. Steaged compensation expense increased $16.6 mj#@nover-year primarily due to the
higher Black-Scholes value of the 2007 equity gralmicreases in non-compensation expenses wem@paily due to higher rent and
occupancy costs of approximately $36 million priityarelated to the Company’s relocation to its newvporate headquarters at 7 World
Trade Center and increases in outside serviceofeggproximately $21 million primarily due to infoation technology investment spending.
Foreign currency translation accounted for appratéaty $14 million of the year-to-year expense grawt

Operating income of $918.9 million rose $122.7 imil| or 15.4%, from $796.2 million in the same pdrbf 2006. Foreign currency
translation increased operating income growth lr@admately $13 million. Moody’s operating margiras/52.4% compared to 55.0% 2006,
due to revenue growth below expense growth prigmasla result of increased compensation and rent.

Moody'’s reported $5.5 million of interest and othen-operating income, net compared with $1.0 arilin 2006. Interest expense was
$41.4 million and $11.4 million in 2007 and 200&spectively, with the increase related to inteo@saccrued tax reserves due to the adoption
of FIN No. 48 as well as interest expense on bamgs/under the revolving credit facilities and ttev Series 2007-1 Notes. Also, there was
a reduction of accrued interest expense of $17llibmand an increase in other non-operating incof®14.4 million for
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amounts due to new D&B related to the “Amortizatiexpense Deductions” legacy tax matter more fullgatibed in Contingenciesl-egacy
Contingencies, below. Foreign exchange gains were iillion and $0.3 million in 2007 and 2006, restively.

Moody'’s effective tax rate was 37.9% compared td%0in 2006. The 2007 and 2006 tax rate includg@7a3 million and $2.4 million
net benefit related to Legacy Tax Matters, respebti(See Contingencies—Legacy Contingencies, below

Net income was $574.2 million, an increase of $98ilion, or 20.8%, from $475.3 million in 2006. &a and diluted earnings per st
were $2.13 and $2.08, respectively, compared t lassl diluted earnings per share of $1.66 andl$e&pectively, in 2006. Excluding the
legacy tax adjustments of $52.3 million and $2.4iom in 2007 and 2006, respectively, net incomaéased $49.0 million, or 10.4%.

Segment Results
Moody's Investors Service

Revenue at MIS for the first nine months of 2005 W4,643.5 million, up $299.5 million, or 22.3%grin $1,344.0 million in 2006.
Total ratings revenue increased $250.1 millio2b6%, to $1,407.3 million in 2007. Structured fica and corporate finance accounted for
82.8% of total ratings growth. Foreign currencynsilation positively impacted ratings revenue grobst$21.5 million.

Global structured finance revenue was $725.7 millan increase of $120.7 million, or 20.0%, fron®@$® million in 2006. In the U.S.
revenue increased $64.8 million, or 15.7%, withghawth in credit derivatives and commercial mogegéacked sectors of 43.6% and 35.
respectively, more than offsetting the 16.3% decimthe residential mortgage backed securitie®se®utside the United States, structured
finance revenue grew $55.9 million, or 29.1%, vitlrope contributing $52.6 million of that growthtérnational revenue benefited from
strength across most asset classes, especiallyréiimy credit derivatives which grew $31.0 milljar 50.7%, and RMBS which grew $11.9
million, or 38.4%, over the same period in prioagg-oreign currency translation positively impaoctgobal structured finance revenue
growth by $10.7 million.

Global corporate finance revenue was $360.9 millign$86.5 million, or 31.5%, from $274.4 milliam 2006. Revenue in the U.S.
increased $50.0 million, or 27.5%, primarily betiafj from growth in bank credit facilities and istenent grade issuance. Increasing market
volume within these sectors as well as price irggeavere the main contributors to the year-to-gede/th. International corporate finance
revenue increased $36.5 million, or 39.4%, duet@nue growth primarily in both high yield and istreent grade bond issuance across
Europe.

Revenue in the financial institutions and sovereigk group was $229.3 million, an increase of $3gillion, or 16.5%, from $196.9
million in 2006. In the U.S., revenue grew $13.@liom, or 14.6%, principally due to strong yeardate performance within the banking and
insurance sectors. Internationally, revenue in@@&4.8.8 million, or 18.1%, compared to 2006, mathle to increased activity within the
European banking sector.

Public finance revenue was $91.4 million, an insesaf $10.5 million, or 13.0%, from $80.9 milliom 2006, reflecting an approximate
21% increase in market issuance.

Research revenue of $236.2 million, was $49.4 amillor 26.4%, higher than $186.8 million in 200@vBnue grew by $25.0 million,
23.9%, in the U.S. and $24.4 million, or 29.6%emttionally. Europe accounted for approximatel§67f the international growth as a
result of strong sales of core research produatewwand existing customers as well as from théigesmpact of foreign currency
translation.

Operating, selling, general and administrative esps were $718.0 million, an increase of $174.8amjlor 32.2%, from $543.2
million in 2006. Compensation and benefits expesmunted for approximately $101 million of the\gtio, reflecting salary and bonus
increases coupled with higher staffing levels. $tadfing level was approximately 17% higher in 2@@rsus 2006, reflecting hiring to
support business growth, mainly in the U.S. andfean ratings businesses, as well as the corpmatpliance and technology support
functions. Stock-based compensation expense iredtegsproximately $16 million year-over-year prirhadue to the higher Black-Scholes
value of the 2007 equity grants. Non-compensatiggenses increased due to higher rent and occugasty of approximately $36 million
related to the Company’s relocation to its new oaape headquarters at 7 World Trade Center andaess in outside service fees of
approximately $21 million primarily due to inforniat technology investment spending. Foreign culydrenslation accounted for
approximately $12 million of the year-to-year expemgrowth.
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Operating income of $903.4 million was up $118.8iam, or 15.1%, from $784.6 million in 2006. Fogei currency translation
increased operating income growth by approximekély million.

Moody's KMV

MKMV revenue of $110.6 million was $7.5 million, @8r3%, more than 2006. Risk subscriptions reveri@y®.3 million grew $6.2
million, or 8.5%, compared to prior year. Interoatl MKMV revenue accounted for approximately 5784oglobal revenue.

Operating, selling, general and administrative esps were $86.2 million, an increase of $7.0 nmlior 8.8%, from $79.2 million in
2006. Compensation and benefits expense increggedxamately $12 million primarily reflecting normhsalary increases coupled with
increased staffing as well as an approximate $Ramiteduction of certain employee obligations eefed in 2006. A $2.5 million benefit frc
a favorable settlement of a sales and use tax sudiflected as a reduction of expense in 200d,aa%1.8 million charge related to anticips
liabilities for this same audit is included in 206%penses. Operating income was $15.5 million coethbaith $11.6 million in 2006.
Currency translation did not have a significantryteayear impact on results.

Liquidity and Capital Resources
Cash Flow

The Company is currently financing its operatiazapital expenditures and share repurchases threagfhflow from operations and
from financing activities. Net cash provided by migng activities was $769.6 million and $569.2lioil for the nine months ended
September 30, 2007 and 2006, respectively. The @oynborrowed $700.0 million, net, during the ninentths ended September 30, 2007.

Moody’s net cash provided by operating activitie2007 increased by $200.4 million compared with&@rowth in net income
contributed $98.9 million to cash provided by opi@gactivities. The increase in stock-based corspgon expense positively impacted cash
flow from operations by $16.6 million compared &t mcome. Accounts receivable decreased approglyna?% in the first nine months of
2007 compared with a decrease of approximately ib6#te first nine months of 2006 increasing caskwffrom operations by $19.1 million
compared to 2006. The impact on cash flows of extasbenefits from stock-based compensation glanseeased to $47.3 million from
$85.3 million in 2006 due to fewer stock option ex®ges in 2007 compared with 2006. The favorable cesh resolution of a legacy tax
matter in the second quarter of 2007 negativelyaiched operating cash flow by $52.3 million comparedet income. The $21.3 million
reduction in cash flows from changes in other auresssets is primarily due to the receipt of appnately $16 million from New D&B
related to issuer-based tax deductions in 2006hEetmore, the $37.3 million change in cash flonsoamted with other assets is primarily
due to a payment made in the first quarter of 28f&pproximately $40 million to the IRS relatingAmortization Expense Deductions, as
discussed in Note 10 to the condensed consolidiamigacial statements. Operating cash flow was neglgtimpacted by $26.8 million due to
changes in accounts payable and accrued liabilifieis is primarily due to a decrease in net aatineome taxes of approximately
$23 million and decreases in accounts payable mfoegmately $12 million, due to timing of paymen@hanges in other liabilities
contributed $86.3 million to operating cash flowdamas due primarily to an increase in FIN No. 4&rges (including interest) of
approximately $42 million, a cash receipt of appmately $24 million related to a tenant allowanssatiated with the move of the
Company’s corporate headquarters to 7 World TragleteZ, and an increase in the deferred rent ltghfidr 7 World Trade Center of
approximately $18 million.

The following changes in other current assets,raiksets, accounts payable and accrued liabititidsother liabilities are significant
non-cash transactions that occurred during the mioieths ended September 30, 2007 which do not ingzanings and are not reflected
within the changes in assets and liabilities indbedensed consolidated statements of cash flows:

* Anincrease to other liabilities of approximateB8smillion and other assets of approximately $diamilrelating to the adoption «
FIN No. 48

* Anetincrease of approximately $10 million in atlearrent assets and approximately $34 millionthreo liabilities, in connection
with a tenant allowance associated with the mowh@iCompan’s corporate headquarters to 7 World Trade Cc

* Anincrease of approximately $16 million in othesats and other liabilities associated with a changhe tax accounting method
for deferred revenu
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» A decrease in other assets and accounts payabkcaneed liabilities of approximately $17 millioaah, and an increase in other
liabilities of approximately $19 million relatingcnange in the tax deduction methodology of Moodytsek options exercised by
New D&B employee:

Net cash (used in) provided by investing activitiess ($79.2) million and $48.5 million for the nim®nths ended September 30, 2007
and 2006, respectively. Sales and maturities intgeam investments, net of purchases, was $70l8&mand $84.4 million for the nine
months ended September 30, 2007 and 2006, resplgcBapital expenditures, primarily for leasehimighrovements and internal use
software, totaled $145.8 million and $21.2 milliorthe nine months ended September 30, 2007 angl 28€pectively. This increase relates
primarily to the build-out of the Company’s new porate headquarters at 7 World Trade Center.

Net cash used in financing activities was $693.laniand $832.6 million for the nine months endgptember 30, 2007 and 2006,
respectively. The Company had net borrowings of0$aenillion under its revolving credit facilitiea the first nine months of 2007 to supg
share repurchases, build-out of the new corporedelduarters at 7 World Trade Center and other tipeah activities. Additionally, the
Company issued and sold through a private placetremgaction $300.0 million aggregate principali€e20071 Notes in the third quarter
2007. Spending for share repurchases totaled $:04&iflion in the first nine months of 2007 versk®44.0 million in the first nine months of
2006. Dividends paid were $64.7 million and $59ifiom in the nine months ended September 30, 20@¥ 2006, respectively. The increase
in dividends reflects a quarterly dividend paidb6f08 per share in the first nine months of 2008w& a quarterly dividend of $0.07 per share
in the first nine months of 2006. These amountsvediset in part by proceeds from employee stodedaompensation plans of $52.8
million in the first nine months of 2007 and $8&dlion in the first half of 2006. Excess tax beitefrom stock-based compensation plans
were $47.3 million and $85.3 million for the nin@nths ended September 30, 2007 and 2006, resggcilivee decreases in proceeds from
stock plans and the excess tax benefits relatisgpitk-based compensation plans is due primariydecrease in stock option exercise
activity in the first nine months of 2007 compatedhe same period in 2006.

Future Cash Requirements

The Company believes that it has the financialueses needed to meet its cash requirements forakietwelve months and expects to
have positive operating cash flow for fiscal ye@02. Cash requirements for periods beyond the metve months will depend, among other
things, on the Company’s profitability and its #&ito manage working capital requirements.

The Company currently expects to use a signifipantion of its cash flow to continue its share ngase program. The Company
implemented a systematic share repurchase progréme ithird quarter of 2005 through an SEC Rule51Diprogram. Moody’s may also
purchase opportunistically when conditions warr@nt.June 5, 2006, the Board of Directors authora&@.0 billion share repurchase
program. During August 2006, the Company had cotaglés previous $1.0 billion share repurchase nog The Company’s intent is to
return capital to shareholders in a way that setiveis long-term interests. As a result, Moody'arghrepurchase activity will continue to vary
from quarter to quarter. The Company may borrownfr@rious sources to fund share repurchases. Ae®éer 30, 2007, Moody’s had $0.3
billion of share repurchase authority remainingemthe June 2006 authorization. On July 30, 209¥ Board of Directors of the Company
authorized an additional $2.0 billion share repasghprogram. The Company will begin repurchasirgeshunder the new program upon
completion of the $2.0 billion program authorizedlune 2006. There is no established expiratios fdateither of these authorizations.

During the nine months ended September 30, 20@7TCtmpany had net borrowings of $400.0 million urtse2007 Facility and issut
$300.0 million of 6.06% Series 2007-1 Notes, azdesd in the Indebtedness section below, to sugb@re repurchases, the build-out of
Moody’s new corporate headquarters at 7 World T@deter and other operational activities.

The Company entered into an operating lease agradthe “Lease”) commencing on October 20, 200& witVorld Trade Center,
LLC for 589,945 square-feet of an office buildingéted at 7 World Trade Center at 250 GreenwiokeStNew York, New York, which is
serving as Moody’s new headquarters. The Leasainastial term of approximately 21 years with sataf 20 years of renewal options. The
total base rent of the lease over its initial 2&rerm is approximately $536 million including temedits from the World Trade Center Rent
Reduction Program promulgated by the Empire Statecldpment Corporation. On March 28, 2007, thedesgeement was amended for the
Company to lease an additional 78,568 square-feei¥orld Trade Center. The additional base reapisroximately $106 million over a 20-
year term

The Company plans to incur approximately $45 millgd costs to complete the build-out its new cogp@headquarters at 7 World
Trade Center over the next year.
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The Company also intends to use a portion of i ¢ew to pay dividends. On October 23, 2007,Bbard of Directors of the
Company approved the declaration of a quarterliddivd of $0.08 per share of Moody’s common stoelyable on December 10, 2007 to
shareholders of record at the close of businessomember 20, 2007. The continued payment of divideat this rate, or at all, is subject to
the discretion of the Board of Directors.

In addition, the Company will from time to time &ider cash outlays for acquisitions of or investtaém complementary businesses,
products, services and technologies. The Companyatsa be required to make future cash outlaystotp New D&B its share of potential
liabilities related to the legacy tax and legaltbagencies that are discussed in this Managem&igsussion and Analysis of Financial
Condition and Results of Operations under “Contimages”. As discussed in the Outlook section belitwe, Company expects to record a
restructuring charge in the fourth quarter of 2G6@,amount of which cannot be reasonably estimait#is time. These potential cash
outlays could be material and might affect liquidiéquirements, and they could cause the Compapyrsue additional financing. There can
be no assurance that financing to meet cash remeires will be available in amounts or on terms ptadgle to the Company, if at all.

Indebtednes:
The following table summarizes total indebtedness:

September 3C December 31
2007 2006
Notes payable
Senior notes, due 2015, 4.9¢ $  300.C $ 300.
Senior notes, due 2017, 6.0¢ 300.( —
Revolving credit facility 400.( —
Total debt 1,000.( 300.(
Less: current portio (400.0 —
Total lon¢-term debt $ 600.( $ 300.C

Notes Payable

On September 7, 2007, the Company issued andrsoldgh a private placement transaction, $300.0aonithggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 (“Series 2007-1 Notes”) pursuant to a Natechase Agreement (“2007
Agreement”). The Series 2007-1 Notes have a tentgem and bear interest at an annual rate of 6,@@8table semi-annually on March 7
and September 7 of each year. Under the termedt@h7 Agreement, the Company may, from time te tivithin five years, in its sole
discretion, issue additional series of senior notems aggregate principal amount of up to $500l0am pursuant to one or more supplements
to the 2007 Agreement. The Company may prepay ¢hiess2007-1 Notes, in whole or in part, at anyetama price equal to 100% of the
principal amount being prepaid, plus accrued arghithinterest and a prepayment premium based oexttess, if any, of the discounted
value of the remaining scheduled payments, oveptbpaid principal (“Make Whole Amount”). The 208greement contains covenants that
limit the ability of the Company, and certain of gubsidiaries to, among other things: enter itosiactions with affiliates, dispose of assets,
incur or create liens, enter into any skelaseback transactions, or merge with any othgrocation or convey, transfer or lease substantél
of its assets. The Company must also not permioitd debt to earnings before interest, taxestaiggtion and amortization (“EBITDA”)
ratio to exceed 4.0 to 1.0 at the end of any figcairter.

On September 30, 2005, the Company entered intot@ Rurchase Agreement (2005 Agreement”) and éssnel sold through a
private placement transaction, $300.0 million aggte principal amount of its Series 2005-1 Seniosé¢ured Notes (“Series 2005-1 No)es”
The Series 2005-1 Notes have a ten-year term aandifiterest at an annual rate of 4.98%, payablé-aanually on March 30 and
September 30. The proceeds from the sale of thesS2005-1 Notes were used to refinance $300.0omilggregate principal amount of the
Company’s outstanding 7.61% Senior Notes which nedton September 30, 2005. In the event that Maoplgtys all, or part, of the Series
2005-1 Notes in advance of their maturity (the fRid Principal”), such prepayment will be subjecatpenalty based on the Make Whole
Amount. The Series 2005-1 Notes are subject t@aicecbvenants that, among other things, restreathility of the Company and certain of
its subsidiaries, without the approval of the leisdéo engage in mergers, consolidations, asses,dadnsactions with affiliates and sale-
leaseback transactions or to incur liens, as défiméhe related agreements.
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Credit Facilities

On September 28, 2007, the Company entered intoGalfilion five-year senior, unsecured revolvingdit facility (the “2007
Facility”), expiring in September 2012, which regga both the $500.0 million Interim Facility setetxpire in February 2008 as well as the
$500.0 million five-year revolving credit faciligntered into on September 1, 2004 and schedulexpice in September 2009. The 2007
Facility will serve, in part, to support the commiat paper program discussed below. Interest oroldngs is payable at rates that are based
on the London Interbank Offered Rate (“LIBOR”) plagremium that can range from 16.0 to 40.0 basigp of the facility amount
depending on the Company'’s ratio of total indebésdrito EBITDA (“Earnings Coverage Ratio”). The Camyp also pays quarterly facility
fees, regardless of borrowing activity under th@2Bacility. The quarterly fees for the 2007 Fagitian range from 4.0 to 10.0 basis point
the facility amount, depending on the Company'snifgys Coverage Ratio. The Company also pays aatiiin fee of 5 basis points on
borrowings outstanding when the aggregate amoustanding exceeds 50% of the total facility. Th@2Facility contains certain covenants
that, among other things, restrict the abilitytof Company and certain of its subsidiaries, withbatapproval of the lenders, to engage in
mergers, consolidations, asset sales, transadtibhs/ffiliates and sale-leaseback transaction® ancur liens, as defined in the related
agreement. The 2007 Facility also contains findramaenants that, among other things, require th@any to maintain an Earnings
Coverage Ratio of not more than 4.0 to 1.0 at tliea# any fiscal quarter. As of September 30, 2@0& Company had an aggregate $400.0
million of borrowings outstanding under the 200¢iky, the proceeds of which were used to suppbdre repurchases, the build-out of its
new corporate headquarters at 7 World Trade Camiiother operational activities. As of Novembe2@)7, the Company had no amounts
outstanding under the 2007 Facility.

On August 8, 2007, the Company entered into amimtan facility in an aggregate principal amooh$500.0 million that was to
expire on February 8, 2008 (the “Interim Facility)terest on borrowings was payable at rates that Wwased on LIBOR plus a premium t
could range from 17.0 to 47.5 basis points of titerim Facility amount, depending on the Compaiasnings Coverage Ratio. The
Company also paid quarterly facility fees, regasdlef borrowing activity under the Interim Facilifjhe quarterly fees ranged from 8.0 to
15.0 basis points, depending on the Company’s BgsnCoverage Ratio. On September 28, 2007, thangldsite of 2007 Facility, the
Company terminated the Interim Facility and repghail$100.0 million outstanding balance.

On September 1, 2004, Moody’s entered into a fiearysenior, unsecured bank revolving credit fac{tite “2004 Facility”) in an
aggregate principal amount of $160.0 million thaswo expire in September 2009. Interest on theolxamgs under the 2004 Facility was
payable at rates that are based on LIBOR plusraipre that can range from 17.0 to 47.5 basis palafgending on the Company’s Earnings
Coverage Ratio, as defined in the related agreeribetCompany also paid quarterly facility feegiarelless of borrowing activity. The
quarterly fees ranged from 8.0 to 15.0 basis paifithe facility amount, depending on the Compariésnings Coverage Ratio. The
Company also paid a utilization fee of 12.5 basi®i{s on borrowings outstanding when the aggregateunt outstanding exceeded 50% of
the total facility. In October 2006, Moody’'s ameddbe 2004 Facility by increasing the limit on spieceeds resulting from a sale-leaseback
transaction of its corporate headquarters building Church Street from $150.0 million to $250i0iam. Additionally, the restriction on
liens to secure indebtedness related to the s&@ &hurch Street was also increased from $150lmio $250.0 million. The Company
also increased the expansion feature of the 200HitiFdrom $80.0 million to $340.0 million, subjeto obtaining commitments for the
incremental capacity at the time of draw down fithie existing lenders. In April 2007 after receipab necessary approvals relating to the
execution of the expansion feature, borrowing cipaader the 2004 Facility was increased to $500il0on. On September 28, 2007, the
closing date of the 2007 Facility, the Company iaated the 2004 Facility and repaid the $400.0iomlbutstanding balance.

At September 30, 2007, the Company was in commiavith all covenants contained within the note agrents and the 2007 Facility
described above.
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Interest (expense) income, net
Interest (expense) income, net consists of:

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

2007 2006 2007 2006
Interest incomt $ 5.2 $ 27 $ 13.€ $ 13.7
Interest expense on borrowin (12.9) (3.9 (25.9) (11.9
Interest expense on FIN No. 48 liabiliti 4.2 — (16.9) —
Interest expense reduction — — 17.t —
Interest capitalize 0.5 — 1.1 —
Interest (expense) income, 1 $ (112 $ 1) $ (9.0 $ 23

(&) Represents a reduction of accrued interestresepeelated to the favorable resolution of a legagymatter, as further discussed in Note
10 to the condensed consolidated financial statésr

Commercial Paper

On October 3, 2007, the Company entered into a caneiad paper program (the “Program”) on a privdseement basis under which
the Company may issue unsecured commercial papes (tbe “CP Notes”) up to a maximum amount outlitamat any time of $1.0 billion.
Amounts available under the Program may be re-bardo The Program is supported by the Company’s Fa@tlity, if at any time funds are
not available on favorable terms under the Progim. maturities of the CP Notes will vary, but nmet exceed 397 days from the date of
issue. The CP Notes will be sold at a discount fpamnor, alternatively, will be sold at par and ibieéerest at rates that will vary based upon
market conditions at the time of the issuance. rilbes of interest will depend on whether the CPeNl@till be a fixed or floating rate. The
interest on a floating rate may be based on tHeviiaig: (a) certificate of deposit rate; (b) commiat paper rate; (c) the federal funds rate;
(d) LIBOR; (e) prime rate; (f) treasury rate; o) Guch other base rate as may be specified in@lesupnt. The Program contains certain
events of default including, among other thingm-payment of principal, interest or fees; violatmircovenants; invalidity of any loan
document; material judgments; and bankruptcy asdifiency events, subject in certain instances te pariods. As of November 2, 2007,
Company has $400.5 million outstanding under tlogRm.

Management may consider pursuing additional lomgrénancing when it is appropriate in light of bagquirements for operations,
share repurchase and other strategic opportunitieish would result in higher financing costs.

Off-Balance Sheet Arrangements

At September 30, 2007, Moody'’s did not have angti@hships with unconsolidated entities or finahpertnerships, such as entities
often referred to as special purpose or varialikr@st entities where Moody'’s is the primary begiafiy, which would have been established
for the purpose of facilitating off-balance sheetagements or other contractually narrow or lichipeirposes. As such, Moody'’s is not
exposed to any financing, liquidity, market or dteitk that could arise if it had engaged in suvelationships.
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Contractual Obligations and Other Matters
The following table presents payments due undeCttrapany’s contractual obligations as of Septen3Be2007:

Payments Due by Period

Less Than : Over 5
(in millions) Total Year 1-3 Years 3-5 Years Years
Operating lease obligations ( $ 8106 $ 66.1 $115¢ $ 82¢ $ 546.(
Notes payable (Z 902.t 33.2 66.2 66.2 736.¢
Purchase obligations (: 40.4 30.5 8.1 1.8 —
Borrowings under revolving credit facility (- 507.¢ 217 43.1 443.1 —
Capital lease obligatior 4.9 1.8 2.8 0.3 —
Total (5) $2,266.0. $ 153.7 $236.1 $594.C $1,282.¢

(1) Includes the operating lease agreement, whoaimeenced on October 20, 2006, between the Compahy &/orld Trade Center, LLC
for 589,945 square-feet located at 7 World Tradet€eat 250 Greenwich Street, New York, New Yorkjah is serving as Moody’s
new corporate headquarters. On March 28, 2007etselagreement was amended for the Company todeasiditional 78,568 square-
feet at 7 World Trade Center. $“Future Cash Requireme” for further information

(2) Includes $1.2 million of accrued interest aSeptember 30, 2007 and $301.3 million of intetlest will accrue and be due from
October 1, 2007 through September 30, 2015 and, 2@1&nh the Series 20-1 Notes and the Series 2(-1 Notes mature, respective

(3) Purchase obligations include approximately §ilion, excluding approximately $28 million of ated liabilities, related to the build-
out of Moody’s new corporate headquarters at 7 Waorhde Center. Purchase obligations also inclodéracts for professional
services, data processing and telecommunicatiaticest and data ba-up facilities.

(4) Includes $107.8 million of interest and feessdd on borrowings outstanding at September 3@, @@ will accrue and be due from
October 1, 2007 through September 30, 2012, wheR@07 Facility expires. During October 2007, tlmpany used proceeds from
the issuance of notes under its commercial pajmgram to pay down the balance outstanding on te& Eacility. As of November 2,
2007, the Company had no borrowings outstandingutig: 2007 Facility and had $400.5 million outgiag under its commercial
paper program. S¢“Indebtednes” for further information

(5) The table above does not include the Compdoyng-term tax reserves of $114.8 million, sinceepected cash outflow of such
amounts by period cannot be reasonably estim

Dividends

On October 23, 2007, the Board of Directors of@loenpany approved the declaration of a quarterliddivd of $0.08 per share of
Moody’s common stock, payable on December 10, 20@hareholders of record at the close of busioagsovember 20, 2007.

Outlook

Moody'’s outlook for 2007 is based on assumptiormuaiimany macroeconomic and capital market factocfyding interest rates,
corporate profitability and business investmentsiigg, merger and acquisition activity, consumemging, residential mortgage borrowing
and refinancing activity and securitization levdlkere is an important degree of uncertainty sumding these assumptions and, if actual
conditions differ from these assumptions, Moodgsults for the year may differ from its currentloak.

Based on expectations of continued weaknesseg igltival debt markets, especially markets relaienbttain areas of structured
finance, the Company has revised its outlook dowdviar the full year 2007. For Moody’s overall, tiempany now projects revenue
growth in the high-single-digit to double-digit pent range for the full year 2007. This growth asssi foreign currency translation in the
fourth quarter at current exchange rates. The Cagnjsataking aggressive actions to reduce expessg@&xpects to record a restructuring
charge in the fourth quarter of 2007. Excluding eestructuring charge, Moody’s expects the totisBd@mount of operating expense in the
fourth quarter of 2007 to be lower than the thivduger amount.

Moody’s now projects the full-year operating margmcluding any 2007 restructuring charge and @@62ne-time gain on the sale of
Moody’s 99 Church Street building, to decline bypapimately 220 basis points in 2007 compared ®086. The full-year margin decline
reflects higher personnel costs, mostly associatdédthe impact of hiring from late 2006 and thesfihalf of 2007, in addition to investments
to sustain business growth including: internatiagiansion,
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improving analytical processes, pursuing ratingagparency and compliance initiatives, introduciag products, improving technology
infrastructure and relocating Moody’s headquariefdew York City.

Reported earnings per share in 2007 are now pegjé¢otbe about flat compared to 2006 results. Ekaetpany 2007 restructuring
charge, the one-time gain on the building sale fR@@6 results and the impacts of legacy tax maitebsth years, the Company now expects
earnings per share in 2007 to grow in the mid-igh{single-digit percent range.

In the U.S., Moody'’s continues to project high-$@digit percent revenue growth for the MIS ratitagesl research business for the full
year 2007. In the U.S. structured finance busirteesCompany now expects revenue for the year &bbaet flat to 2006, including lc-
double-digit percent growth in commercial mortgdgeked securities and low-teens percent growthdditderivatives ratings, offset by a
decline in revenue from U.S. residential mortgagekied securities ratings, including home equitysgzation, in the low-thirties percent
range, which is a greater decline than the highggercent range previously forecast.

In the U.S. corporate finance business, Moody’s rapects revenue growth for the year in the higimdéepercent range, which is lower
than the mid-twenties percent range previouslydase This assumption anticipates continued goodithrin investment grade issuance
offset by a decline in growth in speculative graseiance and bank loans. The Company noted coabidarncertainty in the speculative
grade and bank loan segments for the remaindéeofdar.

In the U.S. financial institutions sector, the C@mp now expects revenue to grow in the low-teemsgme range, down from previous
guidance of mid-teens percent range. For the WBlipfinance sector, Moody’s now forecasts revefuue2007 to grow in the low-double-
digit percent range, up from previous guidance,tdugtronger issuance expectations from the pasithpact of lower interest rates. The
Company now expects growth in the U.S. researchbss to be in the low-twenties percent range, rsihdap from previous guidance of
about twenty percent.

Outside the U.S., Moody’s now expects ratings rerecio grow in the low-teens percent range with tiauble-digit to twenty percent
growth across all major business lines, led by ghaw Europe of corporate finance and financiatitaions. The Company also now projects
growth in the thirty percent range for internatibresearch revenue, up from previous guidance dftavhigh-twenties percent range.

For MKMYV globally, the Company continues to expgobtwth in sales and revenue from credit risk agsens subscription products,
credit decision processing software, and professiservices. This should result in mid- to highgsndigit percent growth in revenue with
significantly greater growth in profitability.

Contingencies

From time to time, Moody'’s is involved in legal atak proceedings, claims and litigation that amdantal to the Company’s business,
including claims based on ratings assigned by Mdyoody'’s is also subject to ongoing tax auditslie normal course of business.
Management periodically assesses the Companyi$itisband contingencies based upon the latestintion available.

Moody'’s discloses material pending legal proceesliogher than routine litigation incidental to Mgtglbusiness, material proceedings
known to be contemplated by governmental authasraied other pending matters that it may deternarieetappropriate. For matters, except
those related to income taxes, where it is bothgiote that a liability has been incurred and thewmh of loss can be reasonably estimated,
the Company has recorded liabilities in the comlstéid financial statements and periodically adjtrstse as appropriate. When sufficient
uncertainties exist, related to the outcome antd®amount or range of loss, management does ocmtdra liability but discloses the
contingency if significant. As additional informati becomes available, the Company adjusts its steseds and estimates of such liabilities
accordingly. For income tax matters, the Companpleys the prescribed methodology of FIN No. 48,@dd as of January 1, 2007. FIN
No. 48 requires a company to first determine wheitie more-likely-than-not (defined as a likelihood of mohan fifty percent) that a tax
position will be sustained, based on its technicatits, as of the reporting date, assuming thamgeauthorities will examine the position and
have full knowledge of all relevant information téx position that meets this more-likely-than-rioeshold is then measured and recognized
at the largest amount of benefit that is greatan tiifty percent likely to be realized upon effeetisettlement with a taxing authority.

Based on its review of the latest information aalalié, and subject to the contingencies describlEivbhén the opinion of management,
the ultimate liability of the Company in connectiwaith pending legal and tax proceedings, claimsldigétion is not likely to have a mater
adverse effect on the Company’s consolidated fiighposition, results of operations or cash floalthough it is possible that the effect
would be material to the Company’s consolidatedlte®f operations for an individual reporting joeti

30



Table of Contents

Legacy Contingencie

Moody'’s continues to have exposure to certain ga@klmbilities assumed in connection with the 2Distribution (“Legacy
Contingencies”). The following description of tredationships among Moody’s, New D&B and their pregkesor entities is important in
understanding the Legacy Contingencies that rétet@x matters (“Legacy Tax Matters”).

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhes Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation (“Cognizant”). In June 1998, The Dun &alistreet Corporation separated
into two separate public companies: Old D&B and Rdidnnelley Corporation. During 1998, Cognizantaseged into two separate public
companies: IMS Health Incorporated (“IMS Healthi)daNielsen Media Research, Inc. (“NMRI). September 2000, Old D&B separated
two separate public companies: New D&B and Moodgssfurther described in Note 1 to the condensedamated financial statements.

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 nomaéew by tax authorities. Old D&B and its
predecessors also entered into a series of agréegmrering the sharing of any liabilities for pagmh of taxes, penalties and interest resu
from unfavorable IRS rulings on certain tax mattarsd certain other potential tax liabilities, @il described in such agreements. Further, in
connection with the 2000 Distribution and pursuarthe terms of the 2000 Distribution AgreementwN2&B and Moody’s have agreed on
the financial responsibility for any potential libties related to Legacy Tax Matters.

Settlement agreements were executed with the IRB0B regarding Legacy Tax Matters for the yea&919990 and 1993-1996. As of
September 30, 2007, the Company continues to earegerve of $1.8 million with respect to theseterat With respect to these settlement
agreements, Moody’s and New D&B believe that IMS&kteand NMR did not pay their full share of thadility to the IRS pursuant to the
terms of the applicable agreements among the paMieody’s and New D&B paid these amounts to th® R their behalf, and have been
unable to resolve this dispute with IMS Health &MR. As a result, Moody’s and New D&B have commahaebitration proceedings
against IMS Health and NMR to collect a total opegximately $11 million owed by IMS Health and NM#th respect to the 1989-1990
matter. Moody’s and New D&B may also commence ditration proceeding to collect a total of $14.9liom owed by IMS Health and
NMR with respect to the 19-1996 matter. Moody’s cannot predict the outcomthege matters with any certainty.

Amortization Expense Deductions and 1997-2002 | RS Deficiency Notices

This legacy tax matter, which was affected by dewedents in June 2007 as further described belaw|\vas a partnership transaction
which resulted in amortization expense deductianthe tax returns of Old D&B since 1997. IRS audit©ld D&B’s and New D&B'’s tax
returns for the years 1997 through 2002 concludeline 2007 without any disallowance of the amatitin expense deductions, or any other
adjustments to income related to this partnershipsiaction. These audits did result in the IRSinigsthe Notices for other tax issues for the
1997-2000 years aggregating $9.5 million in tax pedalties, plus statutory interest of approxima$al million, which will be apportioned
among Moody’s, New D&B, IMS Health and NMR pursuémthe terms of the applicable separation agre&sndtoody’s share of this
assessment is anticipated to be $6.8 million inolyihterest, net of tax. The Company believes# meritorious defenses to the deficiencies
asserted in the Notices and does not believe lileaditcome of this matter will be material to itehcial results. The absence of any
deficiencies in the Notices for the amortizatiopexse deductions for the years 1997 through 2080nracompanion Notices of Deficiency
issued to New D&B for 2001 and 2002, combined \ligh expiration of the statute of limitations for9®through 2002, for issues not
assessed, resulted in Moody'’s recording an earriagsfit of $52.3 million in its second quarteridts comprised of two components, as
follows: (i) a reversal of a tax liability of $2718illion related to the period from 1997 througk istribution Date, reducing the provision
for income taxes for the nine months ended SepteBle2007; and (ii) a reduction of accrued inteeagpense of $17.5 million ($10.6
million, net of tax) and an increase in other n@emting income of $14.4 million, relating to amtaudue to New D&B, for the nine months
ended September 30, 2007.

On the Distribution Date in 2000, New D&B paid Mgt&l$55.0 million for 50% of certain anticipateddue tax benefits of New D&B
through 2012. It is possible that IRS audits of N2&B for tax years after 2002 could result in ina@@adjustments with respect to the
amortization expense deductions of this partnershipsaction. In the event these tax benefits arelaimed or otherwise not realized by
New D&B, or there is an audit adjustment, Mo’s would be required, pursuant to the terms of28@0 Distribution Agreement, to repay to
New D&B an amount equal to the discounted valugsoshare of the related future tax benefits andfiiare of any tax liability. As
September 30, 2007, Moody'’s liability with resptrthis matter totaled $51.1 million.

In March 2006, New D&B and Moody’s each deposit88.8 million with the IRS in order to stop the aarof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B and
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Moody’s commenced procedures to recover approxisn&&s million of these deposits ($24.4 million fidew D&B and $31.6 million for
Moody'’s), which represents the excess of the oaigiteposits over the total of the deficiencies dedéan the Notices and in companion
Statutory Notices of Deficiency issued to New D&B 2001 and 2002. The remaining $23.6 million (81f%illion for New D&B and $8.3
million for Moody’s) will be left as deposits, amtbw D&B and Moody’s both anticipate seeking recgwvefrthis balance.

At September 30, 2007, Moody'’s has recorded ligéslifor Legacy Tax Matters totaling $62.7 milliarhis includes deficiencies
asserted in the Notices, which are subject to oréwils defenses and liabilities and accrued intehas to New D&B arising from the 2000
Distribution Agreement. It is possible that tharakite liability for Legacy Tax Matters could be gter than the liabilities recorded by the
Company, which could result in additional chardes tmay be material to Moody’s future reported ltsséinancial position and cash flows.

Regulation

In the United States, since 1975, Moody’s Inves&esvice (“MIS”) has been designated as a Natigriéicognized Statistical Rating
Organization (“NRSROQO") by the Securities and Exd@@ommission (“SEC”). The SEC first applied theSHO designation in that year to
companies whose credit ratings could be used byelrdealers for purposes of determining their ital requirements. Since that time,
Congress, the SEC and other governmental and pridaties have used the ratings of NRSROs to disshdgoetween, among other things,
“investment grade” and “non-investment grade” sii@s: MIS voluntarily registered with the SEC asNRSRO under the Investment
Advisers Act of 1940.

In September 2006, the Credit Rating Agency RefAomnof 2006 (“Reform Act”) was passed, which crebgevoluntary registration
process for rating agencies wishing to be desighaseNRSROs. The Reform Act provided the SEC witharity to oversee NRSROs, while
prohibiting the SEC from regulating the substaniceredit ratings or the procedures and methodofobiewhich any NRSRO determines
credit ratings. In June 2007, the SEC publisheal finles to implement the Reform Act, which addriesNRSRO application and
registration process, as well as oversight rulleged to recordkeeping, financial reporting, prei@mof misuse of material non-public
information, conflicts of interest, and prohibitacts and practices. In June 2007, MIS submittedeSEC its application for registration as
an NRSRO. In September 2007, the SEC registeredadlks NRSRO under the Securities Exchange Ac®@®4 &nd, consequently, MIS is
now subject to the SEC’s oversight rules descridsale.

Internationally, several regulatory developmentgehaccurred:

IOSCO —In December 2004, the Technical Committee of thierhational Organization of Securities Commissigh3SCO”)
published its Code of Conduct Fundamentals for i€faking Agencies (“IOSCO Code”). MIS initially plished its Code of Professional
Conduct (“Moody’s Code”) pursuant to the IOSCO Cadédune 2005 and published an updated code inb@c007. Moody’s Code can be
found on theRegulatory Affairs page of the Company’s website.

European Union —The European Commission (“Commission”) statedainuary 2006 and again in January 2007 that reagopEan
Union (“EU”) financial services legislative meassitbat are relevant to credit rating agencies, éoetbwith a self-regulatory framework for
rating agencies based on the IOSCO Code, provideitable framework for the oversight of rating agies and that no legislative actions
were required at the time. The Committee of Eurag@ecurities Regulators (“CESR”) has been chargddmonitoring rating agencies’
compliance with the IOSCO Code and reporting badké Commission regularly. CESR conducted it$ eirmual review to assess such
compliance during 2006 and published its repodanuary 2007. CESR concluded that four internaliipaative rating agencies operating in
the EU, including Moody’s, are largely compliantivihe IOSCO Code, and it identified a few areasmlit believed rating agencies could
improve their processes and disclosures and wherEXSCO Code could be improved. CESR has commatsc2d07 review, in which it is
evaluating the areas identified in its 2006 repibi,impact of the Reform Act on the ratings buséie the European Union, and the role of
rating agencies in the structured finance prodaskjding securitizations backed by subprime rasiiéé mortgages. CESR plans to publist
2007 report in April 2008.

The Basel Committee —In June 2004, the Basel Committee on Banking Sugien published a new bank capital adequacy fraonkw
(“Basel II") to replace its initial 1988 frameworkinder Basel I, ratings assigned by recognizeditrating agencies (called External Credit
Assessment Institutions or “ECAIS”) can be usedlgks in determining credit risk weights for mafyreir institutional credit exposures.
Recognized ECAIs could be subject to a broaderaafgversight. National authorities have begunBB&\I recognition process; Moody’s
has been recognized as an ECAI in several jurisdietand the recognition process is ongoing in n@hgrs. Moody’s does not currently
believe that Basel Il will materially affect its¥incial position or results of operations.

In addition, as a result of the recent events énUlS. subprime residential mortgage sector andrémtit markets more broadly, various
national and global regulatory and other autharitiave initiated or indicated that they are congidereviews of the role of rating agencies
the U.S. subprime mortgage-backed securitizatiorketand structured finance
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more generally. Moody'’s is the subject of a nundifesuch reviews and cannot predict the ultimate@ut of such current or potential future
reviews, or their ultimate impact on the compegitposition, financial position or results of op@as of Moody’s.

Other legislation and regulation relating to crediing and research services has been considemadifne to time by local, national
and multinational bodies and is likely to be coesédl in the future. In certain countries, governte@may provide financial or other suppor
locally-based rating agencies. In addition, govexnta may from time to time establish official ratiagencies or credit ratings criteria or
procedures for evaluating local issuers. If engcieg such legislation and regulation could chahgecompetitive landscape in which
Moody’s operates. In addition, the legal statusatihg agencies has been addressed by courtsiousatecisions and is likely to be
considered and addressed in legal proceedingstfreento time in the future. Management of Moodyasinot predict whether these or any
other proposals will be enacted, the outcome ofpamding or possible future legal proceedingsegulatory or legislative actions, or the
ultimate impact of any such matters on the comipetjposition, financial position or results of opgons of Moody'’s.

Forward-Looking Statements

Certain statements contained in this quarterly ntepo Form 10-Q are forward-looking statements arebased on future expectations,
plans and prospects for the Company’s busines®p@iations that involve a number of risks and uagsiies. Such statements involve
estimates, projections, goals, forecasts, assungéind uncertainties that could cause actual eesutbutcomes to differ materially from thi
contemplated, expressed, projected, anticipatéuglied in the forward-looking statements. Thosgesthents appear at various places
throughout this quarterly report on Form 10-Q, uigthg in the sections entitled “Outlook” and “Corgéencies” under Item 2. “Management’s
Discussion and Analysis of Financial Condition &webults of Operations”, commencing on page 19isfgharterly report on Form 10-Q,
under “Legal Proceedings” in Part Il, Item 1, otRorm 10-Q, and elsewhere in the context of stategs containing the words “believe”,
“expect”, “anticipate”, “intend”, “plan”, “will", “predict”, “potential”, “continue”, “strategy”, “asge”, “target”, “forecast”, “project”,
“estimate”, “should”, “could”, “may” and similar gxessions or words and variations thereof relatnpe Companyg views on future even
trends and contingencies. Stockholders and inve@st@r cautioned not to place undue reliance ore tloes/ard-looking statements. The
forward-looking statements and other informatios miade as of the date of this quarterly reportamFL0-Q, and the Company undertakes
no obligation (nor does it intend) to publicly slgmpent, update or revise such statements on a-goimgrd basis, whether as a result of
subsequent developments, changed expectationeemasge. In connection with the “safe harbor” psiens of the Private Securities
Litigation Reform Act of 1995, the Company is idéyihg examples of factors, risks and uncertaintiest could cause actual results to differ,
perhaps materially, from those indicated by these/drdiooking statements. Those factors, risks and uaitgigs include, but are not limite
to, matters that could affect the volume of delut ather securities issued in domestic and/or globpital markets, including credit quality
concerns, changes in interest rates and otheiliglat the financial markets; market perceptiafghe utility and integrity of independent
agency ratings; possible loss of market share gir@mompetition; introduction of competing produstgechnologies by other companies;
pricing pressures from competitors and/or custombespotential emergence of government-sponsaestitaating agencies; proposed U.S.,
foreign, state and local legislation and regulajaegulations relating to the oversight of NatibnRecognized Statistical Rating
Organizations; possible judicial decisions in vasiqurisdictions regarding the status of and padéhabilities of rating agencies; the possible
loss of key employees to investment or commera@akb or elsewhere and related compensation castyres; the outcome of any review by
controlling tax authorities of the Company’s glokat planning initiatives; the outcome of thosealegtax and legal contingencies that relate
to the Company, its predecessors and their a#fiaompanies for which Moody’s has assumed portbise financial responsibility; the
outcome of other legal actions to which the Compé#myn time to time, may be named as a party; tiktyof the Company to successfully
integrate acquired businesses; a decline in theaddrfor credit risk management tools by finanaiatitutions. These factors, risks and
uncertainties as well as other risks and uncerésitthat could cause Moody’s actual results tcediffiaterially from those contemplated,
expressed, projected, anticipated or implied inftnevard-looking statements are described in gredgtail under “Risk Factors” in Part |,
Item 1A of the Company’s annual report on Form 1Glksewhere in this Form 10Q and in other filingsda by the Company from time to
time with the Securities and Exchange Commission anaterials incorporated herein or therein. Shottters and investors are cautioned
the occurrence of any of these factors, risks an@ainties may cause the Company’s actual resuttgfer materially from those
contemplated, expressed, projected, anticipatéumlied in the forward-looking statements, whichultbhave a material and adverse effect
on the Company’s business, results of operatioddiaancial condition. New factors may emerge friamme to time, and it is not possible for
the Company to predict new factors, nor can the @y assess the potential effect of any new factoiis
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

There was no material change in the Company’s expds market risk since December 31, 2006. Faseudsion of the Company’s
exposure to market risk, refer to Iltem 7A. “Quaattite and Qualitative Disclosures about Market Riskntained in the Company’s annual
report on Form 10-K for the year ended DecembefB06.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedurdés Tompany carried out an evaluation, as requiyeule 13a-15(b) under the
Securities Exchange Act of 1934, as amended (tkel&hge Act”), under the supervision and with thetipipation of the Company’s
management, including the Company’s Chief Execudi¥ficer and Chief Financial Officer, of the effagness of the design and operation of
the Company’s disclosure controls and procedusedetined in Rule 13a-15(e) of the Exchange Actfdabe end of the period covered by
this report (the “Evaluation Date”). Based on saghluation, such officers have concluded thatfdseoEvaluation Date, the Company’s
disclosure controls and procedures were effectiyidvide reasonable assurance that informationined|to be disclosed by the Company in
reports that it files or submits under the Exchafgeis recorded, processed, summarized and repuiithin the time periods specified in the
Securities and Exchange Commission’s rules and<@ma to provide reasonable assurance that sumimiafion is accumulated and
communicated to the Company’s management, inclutiegcompanys Chief Executive Officer and Chief Financial Officas appropriate
allow timely decisions regarding required discl@sur

In addition, the Company’s management, includirg@ompany’s Chief Executive Officer and Chief FiciahOfficer, has determined
that there were no changes in the Company’s inteorarol over financial reporting that have maadyi affected, or are reasonably likely to
materially affect, these internal controls oveafigial reporting during the period covered by thjsort.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, Moody’s is involved in legal atak proceedings, claims and litigation that amdantal to the Company’s business,
including claims based on ratings assigned by Mdyoody'’s is also subject to ongoing tax auditshie normal course of business.
Management periodically assesses the Companyisitiedand contingencies in connection with thesstters based upon the latest
information available. Moody’s discloses materiahging legal proceedings, other than routine litagaincidental to Moody’s business,
material proceedings known to be contemplated wegonental authorities, and other pending matteasit may determine to be
appropriate. For matters, except those relateddone taxes, where it is both probable that alifgltias been incurred and the amount of
can be reasonably estimated, the Company has egtoederves in the consolidated financial statesremd periodically adjusts these as
appropriate. In other instances, because of unoges related to the probable outcome and/or theuat or range of loss, management does
not record a liability but discloses the contingeifcsignificant. As additional information becomaegailable, the Company adjusts its
assessments and estimates of such liabilities dicgly. For income tax matters, the Company emptbgsprescribed methodology of FIN
No. 48, adopted as of January 1, 2007. FIN Noed@ires a company to first determine whetherrntdse-likely-than-not (defined as a
likelihood of more than fifty percent) that a taasition will be sustained based on its technicalith@s of the reporting date, assuming that
taxing authorities will examine the position andiddull knowledge of all relevant information. Axtaosition that meets this more-likely-
than-not threshold is then measured and recogmiztee largest amount of benefit that is greaten tifty percent likely to be realized upon
effective settlement with a taxing authority. Thecdission of the legal matters under Part I, ItefiM&nagement’s Discussion and Analysis
of Financial Condition and Results of Operations-atlgencies”, commencing on page 30 of this quigrteport on Form 10-Q, is
incorporated into this Item 1 by reference.

Moody’s has received subpoenas and inquiries frtates attorneys general and governmental authoetid is cooperating with those
inquiries.

Based on its review of the latest information aafali¢, in the opinion of management, the ultimatbility of the Company for the
unresolved matters referred to above is not likeljave a material adverse effect on the Comgarynsolidated financial condition, althot
it is possible that the effect would be materiathie Company’s consolidated results of operationsuf individual reporting period. This
opinion is subject to the contingencies descriloelart |, Item 2. “Management’s Discussion and #sial of Financial Condition and Results
of Operations—Contingencies”.

Item 1A. Risk Factors

There have been no material changes since Dece8hb2006 to the significant risk factors and uraettes known to the Company
that, if they were to occur, could materially achady affect the Company’s business, financial coowli operating results and/or cash flow.
For a discussion of the Company’s risk factorssiréd Item 1A. “Risk Factors”, contained in the Qmany’'s annual report on Form 10-K for
the year ended December 31, 2006.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

MOODY’S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended September 30, 2007

Total Number of Shares Approximate Dollar Value of
Purchased as Part of Shares That May yet be
Total Number of Average Price Publicly Announced Purchased Under the

Period Shares Purchased (1) Paid per Share Program Program (2)

July 1-31 2,455,84: $ 59.4( 2,455,70: $ 2,673.9 millior
August -31 5,382,38I $ 52.2¢ 5,382,38! $ 2,392.5 millior
September-30 1,248,92 $ 45.6¢ 1,248,92 $ 2,335.5 millior
Total 9,087,14i 9,087,00!

(1) Includes the surrender to the Company of 12®eshin July of common stock to satisfy tax witltied) obligations in connection with
the vesting of restricted stock issued to employ

(2) As of the last day of each of the months. OmeJa, 2006, the Board of Directors authorized & $8lion share repurchase program.
During August 2006, the Company had completedrigsipus $1.0 billion share repurchase program, Wwhied been authorized by the
Board of Directors in October 2005. On July 30, 20Be Board of Directors of the Company authoriaecdditional $2.0 billion share
repurchase program. The Company will begin repwicigeshares under the new program upon complefitireds2.0 billion program
authorized in June 2006. There is no establishpitation date for either of these authorizati

During the third quarter of 2007, Moody’s repurad®.1 million shares of it's common stock, at ggragate cost of $484.3 million,
and issued 0.5 million shares under employee dbasled compensation plans.

Item 4. Submission of Matters to a Vote of Securityolders
Previously reported in the Company’s Form 10-Qtlf@r quarter ended March 31, 2007.
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Iltem 6. Exhibits

Exhibits

Exhibit No.

Description

3

10

31

32

.8*

A*
2%

A*

ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3yri998, as amended
effective October 1, 2000, and as further amendfedtare April 26, 2005 (incorporated by referertoeExhibit 3.1 to the
Report on Form 8-K of the Registrant file numbet4DB37, filed October 4, 2000, and Exhibit 3.1 te Report on Form 8-K
of the Registrant, file numbe-14037, filed April 27, 2005’

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

MATERIAL AGREEMENTS

Interim Loan Agreement dated as of August 8, 2@dTong Moody’s Corporation, the Borrowing SubsidiarParty Thereto,
the Lenders Party Thereto, JP Morgan Chase Bawk, Bs Administrative Agent, Bank of America, N.As Syndication
Agent, and Wachovia Bank National Association, asinentation Agent (incorporated by reference thiliik99.1 of the
Report on Form-K of the Registrant, file numbe-14037, filed August 14, 2007

Note Purchase Agreement, dated September 7, 20@hdamong Mooc's Corporation and the Note Purchasers party
thereto, including the form of the Series 2007-1eNincorporated by reference to Exhibit 4.1 of Report on Form 8-K of
the Registrant file numbel-14037, filed September 13, 200

Five-Year Credit Agreement dated as of SeptembeP@87, among Moody’s Corporation, the BorrowindSidiaries Party

Hereto, the Lenders Party Hereto, Citibank, N.A.Administrative Agent, Bank of America, N.A., agnBication Agent, and
JPMorgan Chase Bank, N.A., as Documentation Ageobiporated by reference to Exhibit 99.1 to th@éteon Form & of
the Registrant file numbel-14037, filed October 4, 2007

Commercial Paper Dealer Agreement between Moodgtp@ation and Goldman, Sachs & Co., dated as tfligc 3, 2007
(incorporated by reference to Exhibit 10.1 to tlep®&t on Form 8-K of the Registrant file number4B37, filed October 9,
2007).

Commercial Paper Dealer Agreement between Moodgip@ation and Morgan Stanley & Co. Incorporatexted as of
October 3, 2007 (incorporated by reference to Bkhi.1 to the Report on Form 8-K of the Registfdatnumber 1-14037,
filed October 9, 2007’

Commercial Paper Dealer Agreement between Moodgtp@ation and Citigroup Global Markets Inc., daésdof October 3,
2007 (incorporated by reference to Exhibit 10.1hinReport on Form 8-K of the Registrant file numbea.4037, filed
October 9, 2007

Moody’s Corporation Deferred Compensation Plargaife as of January 1, 2008 (incorporated by eefiez to Exhibit 10.1
to the Report on Form-K of the Registrant file numbe-14037, filed October 26, 200

Issuing and Paying Agency Agreement dated as aeSeper 28, 2007, between Moody’s Corporation aridarBan Chase
Bank, National Associatior

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBES-OXLEY ACT OF 2002
Chief Executive Officer Certification Pursuant tecBon 302 of the Sarbar-Oxley Act of 2002
Chief Financial Officer Certification Pursuant teciion 302 of the Sarbar-Oxley Act of 2002
CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBES-OXLEY ACT OF 2002

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamxésy@.ct of 2002. (The
Company has furnished this certification and dagdntend for it to be considered filed under tlee&ities Exchange Act of
1934 or incorporated by reference into future §iirunder the Securities Act of 1933 or the Se@asriixchange Act of 193¢
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Exhibit No. Description

.2* Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002. (The
Company has furnished this certification and dassntend for it to be considered filed under tlee&ities Exchange Act of
1934 or incorporated by reference into future §iirunder the Securities Act of 1933 or the Seasriiixchange Act of 193¢

* Filed herewith
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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.

Date: November 2, 2007

Date: November 2, 2007

MOODY’S CORPORATION

By: /s/L INDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office
(principal financial officer)

By: / s/ JosePHM c C ABE
Joseph McCabe
Senior Vice President and Corporate Controller
(principal accounting officer)




Exhibit 10.8
ISSUING AND PAYING AGENCY AGREEMENT

This Agreement, dated as of September 28, 20WF;, &d between Moody’s Corporation (thgsuer” ) and JPMorgan Chase Bank,
National Association “JPMorgan” ).

1. APPOINTMENT AND ACCEPTANCE

The Issuer hereby appoints JPMorgan as its isandgaying agent in connection with the issuancepayment of certain short-term
promissory notes of the Issuer (tiNotes” ), as further described herein, and JPMorgan agoesst as such agent upon the terms and
conditions contained in this Agreement.

2. COMMERCIAL PAPER PROGRAMS

The Issuer may establish one or more commerciamawgrams under this Agreement by deliveringRbldrgan a completed progre
schedule (théProgram Schedule” ), with respect to eacsuch program. JPMorgan has given the Issuer aabite current form of Progra
Schedule and the Issuer shall complete and retaifimdt Program Schedule to JPMorgan prior toimuttaneously with the execution of this
Agreement. In the event that any of the informapoovided in, or attached to, a Program Schedwd# shange, the Issuer shall promptly
inform JPMorgan of such change in writing.

3. NOTES

All Notes issued by the Issuer under this Agreensbatl be short-term promissory notes, exempt fleeregistration requirements of
the Securities Act of 1933, as amended, as indiocattethe Program Schedules, and from applicabte s&turities laws. The Notes may be
placed by dealers (tfi®ealers” ) pursuant to Section 4 hereof. Notes shall besidsu either certificated or book-entry form.

4. AUTHORIZED REPRESENTATIVES

The Issuer shall deliver to JPMorgan a duly adoptegorate resolution from the Issuer’s Board akbiors (or other governing body)
authorizing the issuance of Notes under each progstablished pursuant to this Agreement and #icaté of incumbency, with specimen
signatures attached, of those officers, employedsagents of the Issuer authorized to take ceatztions with respect to the Notes as
provided in this Agreement (each such person isihafter referred to as dAuthorized Representative” ). Until JPMorgan receives any
subsequent incumbency certificates of the IssirWatgan shall be entitled to rely on the last inbemrcy certificate delivered to it for the
purpose of determining the Authorized Represergatifhe Issuer represents and warrants that eatioriaed Representative may appoint
other officers, employees and agents of the Is@hetDelegates”), including without limitation any Dealers, to igsinstructions to
JPMorgan under this Agreement, and take otherratio the Issuer’s behalf hereunder, providedrib@te of the appointment of each
Delegate is delivered to JPMorgan in writing. Eaabh appointment shall remain in effect unlesswantd revoked by the Issuer in a written
notice to JPMorgan.

5. CERTIFICATED NOTES

If and when the Issuer intends to issue certifdatetes (‘Certificated Notes” ), the Issuer and JPMorgan shall agree upon time éér
such Notes. Thereafter, the Issuer shall from tortéme deliver to JPMorgan adequate supplies ofii@ated Notes which will be in bearer
form, serially numbered, and shall be executedchkymanual or facsimile signature of an AuthorizegpiRsentative. JPMorgan will
acknowledge receipt of any supply of Certificateut®$ received from the Issuer, noting any exceptiorthe shipping manifest or transmittal
letter (if any), and will hold the Certificated Nstin safekeeping for the Issuer in accordance



JPMorgan’s customary practices. JPMorgan shalhae¢ any liability to the Issuer to determine byowhor by what means a facsimile
signature may have been affixed on CertificatedeBSlodr to determine whether any facsimile or masiggiature is genuine, if such facsimile
or manual signature resembles the specimen signattached to the Issuer’s certificate of incumlgemith respect to such Authorized
Representative. Any Certificated Note bearing tlemual or facsimile signature of a person who ig\athorized Representative on the date
such signature was affixed shall bind the Issuter @&bmpletion thereof by JPMorgan, notwithstandhma such person shall have ceased to
hold his or her office on the date such Note isntexsigned or delivered by JPMorgan.

6. BOOK-ENTRY NOTES

The Issuer’s book-entry note$Book-Entry Notes” ) shall not be issued in physical form, but thgig@egate face amount shall be
represented by a master note (thlaster Note” ) in the form of Exhibit A executed by the Issuerguant to the book-entry commercial
paper program of The Depository Trust Compafti)C” ). JPMorgan shall maintain the Master Note in saéghng, in accordance with its
customary practices, on behalf of Cede & Co., dugstered owner thereof and nominee of DTC. As s @ede & Co. is the registered
owner of the Master Note, the beneficial ownershiprest therein shall be shown on, and the tramdfewnership thereof shall be effected
through, entries on the books maintained by DTCthadooks of its direct and indirect participariise Master Note and the Book-Entry
Notes shall be subject to D’s rules and procedures, as amended from timere. tiPMorgan shall not be liable or responsiblesémding
transaction statements of any kind to DTC's partiois or the beneficial owners of the Book-Entrytéspor for maintaining, supervising or
reviewing the records of DTC or its participantshaiespect to such Notes. In connection with DTi@tsgram, the Issuer understands that as
one of the conditions of its participation theréfrshall be necessary for the Issuer and JPMotganter into a Letter of Representations, in
the form of Exhibit B hereto, and for DTC to reaeiand accept such Letter of Representations. lordance with DTG program, JPMorge
shall obtain from the CUSIP Service Bureau a wrmittst of CUSIP numbers for Issuer’'s Book-Entry Bigitand JPMorgan shall deliver such
list to DTC. The CUSIP Service Bureau shall bik tissuer directly for the fee or fees payable fierlist of CUSIP numbers for the Issuer’s
Book-Entry Notes.

7. ISSUANCE INSTRUCTIONS TO JPMORGAN; PURCHASE PAYMENT S

The Issuer understands that all instructions utiderAgreement are to be directed to JPMorgan’s i@emial Paper Operations
Department. JPMorgan shall provide the Issuelif applicable, the Issuer’'s Dealers, with acces¥blorgan’s Money Market Issuance
System or other electronic means (collectively,“Bystem” ) in order that JPMorgan may receive electronitrisions for the issuance of
Notes. Electronic instructions must be transmittedccordance with the procedures furnished by Jgktoto the Issuer or its Dealers
connection with the System. These transmissioni$ lshghe equivalent to the giving of a duly autlked written and signed instruction which
JPMorgan may act upon without liability. In the etv#hat the System is inoperable at any time, athénrzed Representative or a Delegate
may deliver written, telephone or facsimile instiois to JPMorgan, which instructions shall be fiedliin accordance with any security
procedures agreed upon by the parties. JPMorgdinrstue no liability to the Issuer in acting upamstructions believed by JPMorgan in gc
faith to have been given by an Authorized Repregiet or a Delegate. In the event that a discreparists between a telephonic instruction
and a written confirmation, the telephonic instimetwill be deemed the controlling and proper instion. JPMorgan may electronically
record any conversations made pursuant to thisekgeat, and the Issuer hereby consents to suchdieger All issuance instructions
regarding the Notes must be received by 1:00 P.&dv Mork time in order for the Notes to be issuede®iivered on the same day.

(a) Issuance and Purchase of Boekntry Notes . Upon receipt of issuance instructions from the éssr its Dealers with respect to
Book-Entry




Notes, JPMorgan shall transmit such instruction3T&€ and direct DTC to cause appropriate entrigh®@Book-Entry Notes to be
made in accordance with DTC's applicable rulesulatipns and procedures for book-entry commeraglep programs. JPMorgan shall
assign CUSIP numbers to the Issuer’s Book-EntryeBltd identify the Issuer’'s aggregate principal amaf outstanding Book-Entry
Notes in DTC's system, together with the aggregatgaid interest (if any) on such Notes. Promptliofeing DTC's established
settlement time on each issuance date, JPMorgdlrasbass DTC's system to verify whether settlentexs occurred with respect to the
Issuer’s Book-Entry Notes. Prior to the close ofibhass on such business day, JPMorgan shall deposédiately available funds in
the amount of the proceeds due the Issuer (if mif)e Issues account at JPMorgan and designated in the apf@i€aogram Schedu
(the“Account” ), provided thafiPMorgan has received DTC's confirmation that tbelBEntry Notes have settled in accordance with
DTC'’s applicable rules, regulations and proceduiBslorgan shall have no liability to the Issuer tgbaver if any DTC participant
purchasing a Book-Entry Note fails to settle oragslin settling its balance with DTC or if DTC aryaDTC participant fails to perform
in any respect.

(b) Issuance and Purchase of Certificated NotedJpon receipt of issuance instructions with respecertificated Notes, JPMorgan
shall: (a) complete each Certificated Note as toggral amount, date of issue, maturity date, plafcgayment, and rate or amount of
interest (if such Note is interest bearing) in adeomce with such instructions; (b) countersign e@ettificated Note; and (c) deliver et
Certificated Note in accordance with the Issuer&ructions, except as otherwise set forth beloweMéver JPMorgan is instructed to
deliver any Certificated Note by mail, JPMorganlksiaike from the Certificated Note the word “Beaf’ insert as payee the name of
the person so designated by the Issuer and efééigedy by mail to such payee or to such other @eiss is specified in such instructic
to receive the Certificated Note. The Issuer urtdeds that, in accordance with the custom preailirthe commercial paper market,
delivery of Certificated Notes shall be made betbeeactual receipt of payment for such Notes iméediately available funds, even if
the Issuer instructs JPMorgan to deliver a Cedifid Note against payment. Therefore, once JPMdrganlelivered a Certificated N
to the designated recipient, the Issuer shall themarisk that such recipient may fail to remit pa&hof such Note or return such Note to
JPMorgan. Delivery of Certificated Notes shall bjsct to the rules of the New York Clearing Hoirseffect at the time of such
delivery. Funds received in payment of Certificalmtes shall be credited to the Account.

8. USE OF SALES PROCEEDS IN ADVANCE OF PAYMENT

JPMorgan shall not be obligated to credit the Issugccount unless and until payment of the purehasce of each Note is received by
JPMorgan. From time to time, JPMorgan, in its slideretion, may permit the Issuer to have use fifupayable with respect to a Note prior
to JPMorgan'’s receipt of the sales proceeds of blath. If JPMorgan makes a deposit, payment osfearof funds on behalf of the Issuer
before JPMorgan receives payment for any Note, daposit, payment or transfer of funds shall regmean advance by JPMorgan to the
Issuer to be repaid promptly, and in any eventhensame day as it is made, from the proceeds afaleeof such Note, or by the Issuer if s
proceeds are not received by JPMorgan.



9. PAYMENT OF MATURED NOTES

Notice that the Issuer will not redeem any Noteatanrelative Initial Redemption Date (as definedhia applicable Extendible
Commercial Note Announcement) must be receivedriting by JPMorgan by 11:00 A.M. on such Initiald&nption Date. On any other ¢
when a Note matures or is prepaid, the Issuer slaalémit, or cause to be transmitted, to the Antqgurior to 2:00 P.M. New York time on
the same day, an amount of immediately availabidgisufficient to pay the aggregate principal amafisuch Note and any applicable
interest due. JPMorgan shall pay the interesin{y) and principal on a Book-Entry Note to DTC innmadiately available funds, which
payment shall be by net settlement of JPMorgarcsatt at DTC. JPMorgan shall pay Certificated Nafesn presentment. JPMorgan shall
have no obligation under the Agreement to makepayynent for which there is not sufficient, availabhd collected funds in the Account,
and JPMorgan may, without liability to the Issuefuse to pay any Note that would result in an dxagt to the Account.

10. OVERDRAFTS
(a) Intraday overdrafts with respect to each Actamall be subject to JPMorgan’s policies as ieaffrom time to time.

(b) An overdraft will exist in an Account if JPMaqg, in its sole discretion, (i) permits an advarcbe made pursuant to Section 8 and,
notwithstanding the provisions of Section 8, sudhamce is not repaid in full on the same day a@sritade, or (ii) pays a Note pursuant
to Section 9 in excess of the available colleci@dre in such Account. Overdrafts shall be sultiedPMorgan’s established banking
practices, including, without limitation, the impiien of interest, funds usage charges and admatige fees. The Issuer shall repay
such overdraft, fees and charges no later thangkebusiness day, together with interest on therdraft at the rate established by
JPMorgan for the Account, computed from and incigdhe date of the overdraft to the date of repaytme

11. NO PRIOR COURSE OF DEALING

No prior action or course of dealing on the pariBMorgan with respect to advances of the purcpase or payments of matured
Notes shall give rise to any claim or cause ofoachy the Issuer against JPMorgan in the eventlffistorgan refuses to pay or settle
Notes for which the Issuer has not timely provifletds as required by this Agreeme

12. RETURN OF CERTIFICATED NOTES

JPMorgan will in due course cancel any Certificatede presented for payment and return such Notieetdssuer. JPMorgan shall also
cancel and return to the Issuer any spoiled orac@ertificated Notes. Promptly upon written requdshe Issuer or at the termination of 1
Agreement, JPMorgan shall destroy all blank, urddsQertificated Notes in its possession and furaishbrtificate to the Issuer certifying st
actions.

13. INFORMATION FURNISHED BY JPMORGAN

Upon the reasonable request of the Issuer, JPMatg@hpromptly provide the Issuer with informatiaith respect to any Note issued
and paid hereunder, provided, tkiz Issuer delivers such request in writing andhéextent applicable, includes the serial nunaerote
number, principal amount, payee, date of issueurtatdate, amount of interest (if any) and plaé@ayment of such Note.
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14. REPRESENTATIONS AND WARRANTIES

The Issuer represents and warrants that: (i) ittasight, capacity and authority to enter intis thgreement; and (ii) it will comply wi
all of its obligations and duties under this Agresm The Issuer further represents and agreegsdcatNote issued and distributed upon its
instruction pursuant to this Agreement shall cansdithe Issuer’s representation and warranty koiBan that such Note is a legal, valid and
binding obligation of the Issuer, and that sucheNistbeing issued in a transaction which is exenoph registration under the Securities Act
of 1933, as amended, and any applicable stateisesuaw.

15. DISCLAIMERS

Neither JPMorgan nor its directors, officers, engples or agents shall be liable for any act or donisgnder this Agreement except in
the case of gross negligence or willful miscondidtNO EVENT SHALL JPMORGAN BE LIABLE FOR SPECIALNDIRECT OR
CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND WHATSOEVERNCLUDING BUT NOT LIMITED TO LOST PROFITS),

EVEN IF JPMORGAN HAS BEEN ADVISED OF THE LIKELIHOOMF SUCH LOSS OR DAMAGE AND REGARDLESS OF THE
FORM OF ACTION. In no event shall JPMorgan be cdestd negligent in consequence of complying wittClTrules, regulations and
procedures. The duties and obligations of JPMorigaudjrectors, officers, employees or agents dtmliietermined by the express provisions
of this Agreement and they shall not be liable pxéer the performance of such duties and obligetias are specifically set forth herein and
no implied covenants shall be read into this Agresinagainst them. Neither JPMorgan nor its diregtoificers, employees or agents shall be
required to ascertain whether any issuance orodaay Notes (or any amendment or termination f Agreement) has been duly authorized
or is in compliance with any other agreement tochtihe Issuer is a party (whether or not JPMorgaaiso a party to such agreement).

16. INDEMNIFICATION

The Issuer agrees to indemnify, defend and holchleess JPMorgan, its directors, officers, employaesagents (collectively,
“indemnitees”) from and against any and all lighgk, claims, losses, damages, penalties, costexpahses (including attorneys’ fees and
disbursements) suffered or incurred by or assentedsessed against any indemnitee arising incespéhis Agreement, except in respect of
any indemnitee for any such liability, claim, lodamage, penalty, cost or expense resulting frengtbss negligence or willful misconduct
such indemnitee. This indemnity will survive theménation of this Agreement.

17. OPINION OF COUNSEL

The Issuer shall deliver to JPMorgan all documéntgy reasonably request relating to the existarfidbe Issuer and authority of the
Issuer for this Agreement, including, without liatibn, an opinion of counsel, substantially in tien of Exhibit C hereto.

18. NOTICES

All notices, confirmations and other communicatibeseunder shall (except to the extent otherwipeessly provided) be in writing
and shall be sent by first-class mail, postagegitk by telecopier or by hand, addressed as follow# such other address as the party
receiving such notice shall have previously speditb the party sending such notice:

If to the Issuel7 WTC, 250 Greenwich Street, Roon-06¢
New York, NY, 1001z

Attention: Richard L

Telephone: (212) 54728
Facsimile: (212) 2¢-7177



If to JPMorgan concerning the daily issuance ademgption of Notes:

Attention: Money Market Operatiot

420 West Van Buren, BFloor

Chicago, IL 6060¢

Telephone: (800) 4¢-3176/(312) 95-044¢
Facsimile: (312) 95-0432

All other: Attention: Commercial Paper JF
4 New York Plaza 2% Floor
New York NY 1000-2413
Telephone: (212) 6:-8220
Facsimile: (212) 62-8420/21

19. COMPENSATION

The Issuer shall pay compensation for servicesyamtsto this Agreement in accordance with the pgachedules furnished by
JPMorgan to the Issuer from time to time and uparhgpayment terms as the parties shall determine ISsuer shall also reimburse
JPMorgan for any fees and charges imposed by DT re$pect to services provided in connection withBook-Entry Notes.

20. BENEFIT OF AGREEMENT
This Agreement is solely for the benefit of thetjgar hereto and no other person shall acquire v hay right under or by virtue here
21. TERMINATION

This Agreement may be terminated at any time byeeiparty by written notice to the other, but sterimination shall not affect the
respective liabilities of the parties hereundesiag prior to such termination.

22. FORCE MAJEURE

In no event shall JPMorgan be liable for any falar delay in the performance of its obligationeeleder because of circumstances
beyond JPMorgan’s control, including, but not lietitto, acts of God, flood, war (whether declaredrateclared), terrorism, fire, riot, strikes
or work stoppages for any reason, embargo, govarnawtion, including any laws, ordinances, regalatior the like which restrict or
prohibit the providing of the services contemplabgdhis Agreement, inability to obtain materiagugpment, or communications or computer
facilities, or the failure of equipment or intertigm of communications or computer facilities, ater causes beyond JPMorgan'’s control
whether or not of the same class or kind as spatlifinamed above.

23. ENTIRE AGREEMENT

This Agreement, together with the exhibits attacheckto, constitutes the entire agreement betwiebtohan and the Issuer with
respect to the subject matter hereof and superseddisespects all prior proposals, negotiatiaranmunications, discussions and
agreements between the parties concerning thectubgter of this Agreement.
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24, WAIVERS AND AMENDMENTS

No failure or delay on the part of any party in®i&ng any power or right under this Agreementlishigerate as a waiver, nor does any
single or partial exercise of any power or rigleéqdude any other or further exercise, or the egerof any other power or right. Any such
waiver shall be effective only in the specific Buste and for the purpose for which it is given.ddwendment, modification or waiver of any
provision of this Agreement shall be effective wsl¢he same shall be in writing and signed by $kedr and JPMorgan.

25. BUSINESS DAY

Whenever any payment to be made hereunder shdliden a day which is not a business day for JPMuyrthen such payment shall
be made on JPMorgan’s next succeeding business day.

26. COUNTERPARTS

This Agreement may be executed in counterpart$y ebwhich shall be deemed an original and suchtparts together shall
constitute but one instrument.

27. HEADINGS

The headings in this Agreement are for purposesfefence only and shall not in any way limit dnerwise affect the meaning or
interpretation of any of the terms of this Agreetnen

28. GOVERNING LAW

This Agreement and the Notes shall be governedhbycanstrued in accordance with the internal lafnb® State of New York, witho
regard to the conflict of laws provisions thereof.

29. JURISDICTION AND VENUE

Each party hereby irrevocably and unconditionalllgraits to the jurisdiction of the United Statestidé$ Court for the Southern District
of New York and any New York State court locatedhie Borough of Manhattan in New York City and afappellate court from any
thereof for the purposes of any legal suit, actioproceeding arising out of or relating to thisrégment (&Proceeding” ). Each party
hereby irrevocably agrees that all claims in respéany Proceeding may be heard and determinsddh Federal or New York State court
and irrevocably waives, to the fullest extent ityneffectively do so, any objection it may now ordegfter have to the laying of venue of any
Proceeding in any of the aforementioned courtsthadlefense of an inconvenient forum to the maarea of any Proceeding.

30. WAIVER OF TRIAL BY JURY

EACH PARTY HEREBY WAIVES ALL RIGHT TO TRIAL BY JURYIN ANY PROCEEDING ARISING OUT OF OR RELATING
TO ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREMENT.

31. ACCOUNT CONDITIONS

Each Account shall be subject to JPMorgan’s accoanditions, as in effect from time to time.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement éxdsguted on their behalf by duly authorized officas
of the day and year first-above written.

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION Moody’s Corporation

By: /s/ Bill Velasque: By: /s/ Carlton Charle

Name Bill Velasquez Name Carlton Charle:

Title: Vice Presiden Title: Vice President and Treasul
Date: 9/28/07 Date: 9/28/07



ADDITIONAL CLAUSES FOR NON-U.S. ISSUERS
32. AGENT FOR SERVICE OR PROCESS

The Issuer, for the benefit of JPMorgan and theldrsl from time to time of the Notes, hereby irraldg appoints

, with offices on the date hereof located at , New
York, New York as its agent (thAuthorized Agent” ) upon which process may be served in any Procgeid hereby
agrees that service of process upon the Authodzght, by mail or delivery, shall be deemed in guesspect effective service of process
upon it in any such Proceeding. The Issuer agretske any and all action, including, but not lieditto, the execution and filing of all such
documents and instruments, as may be necessdifgtd @nd continue the appointment by it of thetfartzed Agent in full force and effect
so long as any of the Notes shall be outstandighiNg herein contained shall, however, in any neafimit the rights of JPMorgan or the
holders of the Notes to serve process in any attamer permitted by applicable law.

33. WAIVER OF IMMUNITY

The Issuer irrevocably waives, to the fullest ekmarmitted by applicable law, with respect tolitsed its revenues and assets
(irrespective of their use or intended use), athiamity on the grounds of sovereign immunity or otsienilar grounds from (i) suit,
(ii) jurisdiction of any court, (iii) relief by wapf injunction ororder for specific performance or for recovery oigerty, (iv) attachment of i
assets (whether before or after judgment) andxXgg@tion or enforcement of any judgment to whicbriits revenues or assets might
otherwise be entitled in any Proceeding.

34. WITHHOLDING TAXES

The Issuer represents and warrants that therewsthbolding or other tax, assessment or governaiettarge imposed by

[insert name of country] or any political subdiwisithereof or taxing authority therein on accourthe Notes, this Agreeme
or any payments thereon or hereunder. The Issueesghat in the event that any tax, assessmetiamge shall hereafter become applicable,
it shall promptly notify JPMorgan in writing andrtber agrees that all amounts payable by it ineespf any Note or this Agreement shall be
paid without set-off or counterclaim and free afehc of, and without deduction or withholding faran account of, any present or future tax,
assessment or other governmental charge or amgstter penalty thereon (collectivel§flax” ) imposed, levied, collected, assessed or
required to be deducted, withheld or paid by ortlieraccount of [insert name of country] or any taxing authoritypaitical
subdivision thereof or therein. If any such Taxeguired by law to be withheld or deducted from angh payment, the Issuer shall pay the
full amount of such Tax and pay such additional ami® as may be necessary to ensure that the nemnamctually received by the person
entitled to such payment is equal to the amourth pecson would have received had no such Tax bé&bheld from such payment, provided
that the Issuer shall not be required to pay aeh sudlditional amount on account of any Tax thatld/owt have been so imposed but for the
existence of any present or former personal omassi connection between the person entitled to gayment and [insert
name of country] other than the mere receipt ohquayment or the ownership or holding of such Note.
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35. JUDGMENT CURRENCY

The obligation of the Issuer to make payment infldwwurrency of the United States of Americdpllars” ) of any and all amounts d
hereunder or under the Notes shall not be dischavgsatisfied by any tender or any recovery purst@any judgment in any currency other
than Dollars, except to the extent that such tendeecovery shall result in the actual receiptiByvlorgan in New York or the holders of the
Notes of the full amount of Dollars payable hereemat under the Notes, and shall be enforceahbdm adternative or additional cause
action for the purpose of recovering in Dollars &meount, if any, by which such actual receipt sfallshort of the full amount of Dollars so
paid.



EXHIBIT A

(DTC Master Note)
AND
EXHIBIT B

(DTC Letter of Representations)



EXHIBIT C
[FORM OF OPINION]



EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Raymond W. McDaniel, Jr., Chairman and Chief &xare Officer of Moody’s Corporation, certify that
1. I have reviewed this quarterly report on ForraQ 0f Moody’s Corporation;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the periods
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15(d)-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financigloting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentdsineport our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirntgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/ s/ Raymond W. M cD ANIEL , JR.
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

November 2, 200



EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Linda S. Huber, Executive Vice President ande€Rinancial Officer of Moody’s Corporation, ceytithat:
1. I have reviewed this quarterly report on ForraQ 0f Moody’s Corporation;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the periods
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15(d)-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financigloting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentdsineport our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirntgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/s/ L INDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

November 2, 200



EXHIBIT 32.1

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 MoodZerporation (the “Company”) on Form 10-Q for theipe ended September 30,
2007 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, Raychdd. McDaniel, Jr., Chairman and
Chief Executive Officer of the Company, certify rpuant to 18 U.S.C. § 1350, as adopted pursugBedtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations
of the Company.

/ s/ Raymond W. M cD ANIEL , JR.

Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

November 2, 200



EXHIBIT 32.2

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 MoodZerporation (the “Company”) on Form 10-Q for theipe ended September 30,
2007 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, LirflaHuber, Executive Vice President and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugdedtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations
of the Company.

/s/L INDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

November 2, 200



