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GLOSSARY OF TERMS AND ABBREVIATIONS

The following terms, abbreviations and acronymsused to identify frequently used terms in thisongp

TERM
ACNielsen

Analytics

ARCs

Basel Il

Board

Canary Wharf Lease

CDO

CESR
Cognizant
Commissior
Common Stocl
Company

CP

CP Notes

CP Progran
CREF

D&B Business
Debt/EBITDA

Distribution Date

EBITDA
ECAIls
EU

EUR
EMEA

Evaluation Date
Excess tax benefit

Exchange Ac
FASB

FIN 48

FSF

DEFINITION
ACNielsen Corporatio- a former affiliate of Old D&E

Moody’s Analytics - reportable segment of MCO fodrie January 2008 which combines MKMV, the sales of
MIS research and other MCO r-rating commercial activitie

Auction rate certificate
Capital adequacy framework published in June 2@0thé Basel Committee on Banking Supervis
The board of directors of the Compe

Operating lease agreement entered into on Feb8,&908 for office space in London, England, tmbeupied by
the Company in the second half of 2(

Collateralized debt obligatic

Committee of European Securities Regula

Cognizant Corporatio- a former affiliate of Old D&B, which comprised thdS Health and NMR business
European Commissic

the Compan’s common stoc

Moody's Corporation and its subsidiaries; MCO; Ma's

Commercial pape

Unsecured commercial paper na

The Compan’'s commercial paper program entered into on Oct8p2007
Commercial real estate finan

Old D&B’s Dun & Bradstreet operating compe

Ratio of Total Debt to EBITD/

September 30, 2000; the date which Old D&B sepdrat® two publicly traded companies—MoodyCorporatio
and New D&B

Earnings before interest, taxes, depreciation, ipation and extraordinary gains or los
External Credit Assessment Institutic

European Uniol

euros

Represents countries within Europe, the Middle BastAfrica

Dates as of the end of this report regarding evianaf the effectiveness of the design and openatif the
Compan’s disclosure controls and procedu

The difference between the tax benefit realizegkatcise of an option or delivery of a restricthdre and the
benefit recorded at the time that the option ofrieted share is expensed under GA

The Securities Exchange Act of 1934, as ame!
Financial Accounting Standards Bo:
FASB Interpretation No. 4¢ Accounting for Uncertainty in Income Tay”

Financial Stability Forun
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TERM
FX

GAAP

GBP

G-7

HFSC

IMS Health
IRS

IOSCO
IOSCO Code
Legacy Tax Matter(s
LIBOR

MA

Make Whole Amount

MCO

MIS

MIS Code
MKMV
Moody's
New D&B
NM

NMR

Notices
NRSRO
Old D&B

Operating, SG&A
Plan
Post-Retirement Plans

Profit Participation Pla
PWG

R&l

Reform Act

RMBS

SEC

Series 200-1 Notes

DEFINITION
Foreign exchang

U.S. Generally Accepted Accounting Princip

British pounds

Group of 7 Finance Minister and Central Bank Auites

House Financial Services Commiti

A spir-off of Cognizant, which provides services to thamhaceutical and healthcare indust
Internal Revenue Servic

International Organization of Securities Commissi

Code of Conduct Fundamentals for Credit Rating Agenissued by I0SC

Exposures to certain potential tax liabilities ased in connection with the 2000 Distributi
London Interbank Offered Ra

Moody’s Analytics - a reportable segment of MCOnfied in January 2008 which combines the operatibns o
MKMYV, the sales of MIS research and other MCO -rating commercial activitie

The prepayment penalty amount relating to the S&95-1 Notes and Series 2007-1 Notes, which is a
premium based on the excess, if any, of the digeoiwalue of the remaining scheduled payments tweer
prepaid principa

Moody's Corporation and its subsidiaries; the Companyod§’'s
Moody's Investors Servic— a reportable segment of MC

Moody's Investors Service Code of Professional Con

Moody' s KMV — a reportable segment of MCO prior to January Z
Moody's Corporation and its subsidiaries; MCO; the Coryy

The New D&B Corporatiol- which comprises the D&B busine
Not meaningfu

Nielsen Media Research, Inc.; a «off of Cognizant, which is a leading source o&tésion audience
measurement servic

IRS Notices of Deficiency for 19-2002
Nationally Recognized Statistical Rating Organizas

The former Dun and Bradstreet Company which digteéd New D&B shares on September 30, 2000, and was
renamed Mood's Corporatior

Operating, selling, general and administrative espe
The Compan's 2007 restructuring ple

Moody'’s funded and unfunded pension plans, the-msement healthcare plans and the post-retiré¢tifen
insurance plan

Defined contribution profit participation plan thaivers substantially all U.S. employees of the Gany
Presider’'s Working Group on Financial Marke

Rating and Investment Information, |- Credit Rating Busines

Credit Rating Agency Reform Act of 20l

Residential mortgac-backed securit

Securities and Exchange Commiss

$300.0 million, 4.98% senior unsecured notes dugejptember 2015 pursuant to the 2005 Agreel

4



Table of Contents

TERM
Series 200-1 Notes

SFAS
SFAS No. 8i
SFAS No. 88

SFAS No. 10¢
SFAS No. 11
SFAS No. 12¢
SFAS No. 123F
SFAS No. 13:¢
SFAS No. 14¢
SFAS No. 15
SFAS No. 159

SFAS No. 16:
T&E
Total Debt

UTBs

U.K.

u.Ss.

uUsD

2000 Distribution

2005 Agreemer

2007 Agreemer

2007 Facility

2008 Term Loat

2000 Distribution Agreement

7TWTC
TWTC Lease

DEFINITION
$300.0 million, 6.06% senior unsecured notes dugejptember 2017 pursuant to the 2007 Agreel

Statement of Financial Accounting Stande

SFAS No. 87“Employer’ Accounting for Pensior”

SFAS No. 88, “Employers’ Accounting for Settlemeatsl Curtailments of Defined Benefits Pension
Plans and for Termination Bene”

SFAS No. 109“Accounting for Income Tax”

SFAS No. 112“Employer’ Accounting for Postemployment Bene”

SFAS No. 12¥Accounting for Stoc-Based Compensati”

SFAS No. 123R“Shar-Based Payme” (Revised 2004

SFAS No. 133“Accounting for Derivative Instruments and Hedgincti®ities”
SFAS No. 146" Accounting for Costs Associated with Exit or DispbActivities”
SFAS No. 157“Fair Value Measuremer”

“The Fair Value Option for Financial Assets anddfinial Liabilities—including an amendment of FASB
Statement No. 17

SFAS No. 162“The Hierarchy of Generally Accepted Accounting Biptes”
Travel and entertainment expen

All indebtedness of the Company as reflected orctimsolidated balance sheets, excluding current
accounts payable incurred in the ordinary courdmusfnes:

Unrecognized tax benefi
United Kingdom

United State:

U.S. dollar

The distribution by Old D&B to its shareholdersatifof the outstanding shares of New D&B common
stock on September 30, 20

Note purchase agreement dated September 30, 2086ig to the Series 20-1 Notes

Note purchase agreement dated September 7, 2@Qingeto the Series 20-1 Notes

$1 billion revolving credit facility entered intmad&September 28, 2007, expiring in 2(
Five-year $150.0 million senior unsecured term loanreaténto by the Company on May 7, 2C

Agreement governing certain ongoing relationshigsvieen the Company and New D&B after the 2000
Distribution including the sharing of any liabiés for the payment of taxes, penalties and inteessiting
from unfavorable IRS determinations on certainrtetters and certain other potential tax liabili

7 World Trade Cente- Corporate headquarte
Operating lease agreement entered into on OctdheD6
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

Revenue
Expense:!

MOODY'S CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

(Amounts in millions, except per share data)

Operating, selling, general and administra

Restructuring

Depreciation and amortizatic
Total expense

Operating incom:

Interest (expense) income, |

Other nor-operating incom

Income before provision for income tay
Provision for income taxe

Net income

Earnings per shal
Basic
Diluted

Weighted average shares outstant

Basic
Diluted

Three Months Ended

Six Months Ended

June 30, June 30,

2008 2007 2008 2007
$487.€ $646.1 $918.5 $1,229.
237.3 273.5  456.€ 541.<
(0.2) — (0.€) —
16.¢€ 9.1 29.5 19.4
253.¢ 282.. 485. 560.7
233.7 363.7 433.( 668.4
(12.4) 8.6 (23.9 6.7
0.1 9.C 8.5 7.8
221.¢ 381.f  417.¢ 682.¢
86.2 119.¢ 161.% 245.¢
$ 1352 $261.¢ $255.¢ $ 437.C
$ 05 $ 097 $10¢£ $ 1.6C
$ 054 $ 0.9t $10: $ 1.5¢
244 ¢ 269.¢  246.( 273.¢
248.1 276.C 249: 280.4

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 $17.2008 and $16.2 in 20(

Deferred tax assets, r

Other current asse

Total current asse

Property and equipment, net of accumulated degreciaf $122.6 in 2008 and $120.9 in 2(
Goodwill
Intangible assets, n
Deferred tax assets, r
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' DEFICIT
Current liabilities:
Commercial pape
Revolving credit facility
Accounts payable and accrued liabilit
Deferred revenu
Total current liabilities
Non-current portion of deferred reven
Long-term debt
Unrecognized tax benefi
Other liabilities
Total liabilities
Contingencies (Note 1:
Shareholder deficit:
Preferred stock, par value $.01 per share; 10,000s0ares authorized; no shares is¢
Series common stock, par value $.01 per sharef@@O0 shares authorized; no shares is
Common stock, par value $.01 per share; 1,000,000:0ares authorized; 342,902,272 shares issl
June 30, 2008 and December 31, 2
Capital surplu
Retained earning
Treasury stock, at cost; 99,248,256 and 91,495#3a6es of common stock at June 30, 2008 and
December 31, 2007, respectivi
Accumulated other comprehensive inca
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

December 31

June 30,
2008 2007
$ 380.1 $ 426.:
12.7 14.7
415.2 443.€
34.c 13.1
70.5 91.4
912.¢ 989.1
235.1 214.€
205.¢ 179.¢
65.5 56.¢
162.t 166.<
82.1 107.¢
$ 1,664.- $ 1,714.¢
$ 102.( $ 551.¢
425.( —
198.¢ 371.:
434, 426.(
1,160.¢ 1,349.:
123k 121.1
750.C 600.(
175.¢ 156.1
276.7 271.¢
2,486.. 2,498..
34 34
372.1 387.¢
2,892.¢ 2,661.;
(4,117.9 (3,851.)
27.1 15.€
(821.§) (783.6)
$ 1,664« $ 1,714

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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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
Restructuring
Deferred revenu
Other liabilities
Net cash provided by operating activit
Cash flows from investing activitie
Capital addition:
Purchases of shterm investment
Sales and maturities of sh-term investment
Cash paid for acquisitions, net of cash acqu
Insurance recover
Net cash used in investing activit|
Cash flows from financing activitie
Borrowings under revolving credit facili
Issuance of commercial pag
Repayment of commercial pag
Net proceeds from stock pla
Proceeds from term loe
Cost of treasury shares repurcha
Excess tax benefits from stc-based compensation pla
Payment of dividend
Debt issuance costs and related
Payments under capital lease obligati
Net cash used in financing activiti
Effect of exchange rate changes on cash and casvadnts
Decrease in cash and cash equival
Cash and cash equivalents, beginning of the pi

Cash and cash equivalents, end of the pe

Six Months Ended

June 30,
2008 2007
$ 255.¢ $437.:
29.c 19.4
29.2 47.7
(5.5) (42.€)
(7.9 (52.9)
32.1 (6.9
0.€ 3.3
27.¢ (9.5)
(137.2) (25.9)
(17.6) —
74 47.1
32.4 59.1
246 476.5
(44.0) (93.9)
(6.1) (177.%)
6.6 239.%
(38.6) (5.9)
0. —
(80.9) (36.4)
425.( 410.C
7,655." —
(8,105.5 —
16.5 41.4
150.C —
(327.9 (942.6)
515 42.¢
(49.2) (43.9
(0.7) —
(0.9) (0.9)
(2315 (493.)
19.F 6.€
(46.2) (46.5)
426.< 408.1
$ 380.1 $ 361.¢

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)

NOTE 1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENATION

Moody'’s is a provider of (i) credit ratings and relatedearch, data and analytical tools, (ii) quantitatiredit risk measures, risk scor
software, and credit portfolio management solutiand (iii) beginning in January 2008, fixed incopricing data and valuation models. In
2007 and prior years, Moody'’s operated in two regdle segments: Moody'’s Investors Service and M@oMV. Beginning in January
2008, Moody’s segments were changed to reflecbtistness reorganization announced in August 2084 Fesult of the reorganization, the
rating agency remains in the MIS operating compamy several ratings business lines have been medlid\ll of Moody’s other non-rating
commercial activities, including MKMV and salesMfS research, are now combined under a new opgrattimpany known as Moody’s
Analytics. Moody’s now reports in two new reporekkegments: MIS and MA. The MIS segment publisheditratings on a wide range of
debt obligations and the entities that issue sintigations in markets worldwide. Revenue is derifreth the originators and issuers of such
transactions who use MIS’s ratings to support ie&idution of their debt issues to investors. TWv& segment develops a wide range of
products and services that support the creditmakagement activities of institutional participaintg/lobal financial markets. These offerings
include quantitative credit risk scores, creditqassing software, economic research, analyticakfspéinancial data, securities pricing and
valuation services, and specialized consultingisesv MA also distributes investor-oriented reskaned data developed by MIS as part of its
rating process, including in-depth research on ndébt issuers, industry studies, and commentatpoical events.

The Company operated as part of Old D&B until Segiter 30, 2000, when Old D&B separated into two glhptraded companies —
Moody’s Corporation and New D&B. At that time, A& B distributed to its shareholders shares of NefBstock. New D&B comprised
the business of Old D&B’s Dun & Bradstreet opergttmmpany. The remaining business of Old D&B cdasisolely of the business of
providing ratings and related research and cré&kitmanagement services and was renamed Moodyjso€ation. For purposes of governing
certain ongoing relationships between the CompayNew D&B after the 2000 Distribution and to prdifor an orderly transition, the
Company and New D&B entered into various agreemiantading a distribution agreement, tax allocatamreement and employee benefits
agreement.

These interim financial statements have been peearaccordance with the instructions to Form 18nQ should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Company$ afnual report on Form 10-K filed
with the SEC on February 28, 2008. The resultai@iim periods are not necessarily indicative stites for the full year or any subsequent
period. In the opinion of management, all adjusttagoonsisting of normal recurring accruals) coesid necessary for a fair presentation of
financial position, results of operations and c#sivs at the dates and for the periods presented haen included. The year-end condensed
consolidated balance sheet data was derived frafitegiufinancial statements, but does not inclutidiatlosures required by accounting
principles generally accepted in the United StafeSmerica. Certain prior year amounts have beelassified to conform to the current year
presentation.

NOTE 2. STOCK-BASED COMPENSATION

Presented below is a summary of the stock compensatst and associated tax benefit included iratmmpanying condensed
consolidated statements of operations:

Three Months Ended Six Months Ended

June 30, June 30,
2008 2007 2008 2007
Stock compensation cc $ 18.C $ 265 $ 29.2 $ 47.7
Tax benefit $ 67 $ 10C $ 10.& $ 18z

During the first half of 2008, the Company granget million employee stock options, which had aghétd average grant date fair
value of $9.78 per share. The Company also grahtdillion shares of restricted stock in the fiistf of 2008, which had a weighted
average grant date fair value of $38.04 per share.

As of June 30, 2008, there was $71.6 million ans.&®illion of total unrecognized compensation exqeerelated to options and non-
vested restricted stock, respectively, which arté leapected to be recognized over a weighted aeguagod of 1.3 years.
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The following tables summarize information relatbogstock option exercises and the vesting ofictstt stock awards for the six months
ended June 30:

Stock option exercises

2008 2007
Proceeds from stock option exerci: $16.5  $ 49.C
Aggregate intrinsic valu $15.€ $108.t
Tax benefit realized upon exerc $62 $43.C
Restricted stock vesting:
2008 2007

Fair value of vested shar $22.71  $ 417
Tax benefit realized upon vesti $8€ $ 16.4

NOTE 3. INCOME TAXES

Moody'’s effective tax rate was 38.9% and 31.3%tlerthree month periods ended June 30, 2008 ard &&€pectively and 38.7% and
36.0% for the six month periods ended June 30, 20@32007, respectively. The effective rate fopalliods presented was impacted by
Legacy Tax Matters. The 2008 and 2007 rates reflettaxable other non operating income of $6.4ioniland $14.4 million, respectively
and the 2007 rate also reflects a $27.3 millionemefit. Excluding the impact for these Legacy Watters in both years, the second quarter
rate was flat year over year and there was a deelieahe year to date effective tax rate as coetptr the prior year, primarily due to a lar
portion of consolidated taxable income being geteerfrom international sources, which is taxed tta lower than the U.S. statutory rate.

Moody'’s implemented the provisions of FIN 48 onuay 1, 2007, resulting in a reduction to retairachings of $43.3 million. The
Company classifies interest related to FIN 48 iabilities in interest expense in its condensedsotidated statements of operations. Pena
if incurred, would be recognized in other non-opiatgaexpenses. During the second quarter and ypegaite period of 2008, the Company
increased its UTBs by $9.6 million ($7.6 millioretrof tax) and $19.3 million ($14.6 million, nettak), respectively, primarily relating to
U.S. tax matters

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxainous state and local and foreign
jurisdictions. Tax filings in New York City for thgears 2001 through 2004 and in the U.K. for therg@001 through 2005 are un
examination.

For current ongoing audits related to open taxgighe Company estimates that it is possible tlmbalance of UTBs could decrease in
the next twelve months as a result of the effedettlement of these audits, which might involve playment of additional taxes, the
adjustment of certain deferred taxes and/or thegmition of tax benefits. It is also possible thatv issues might be raised by tax
authorities which might necessitate increasesddtiance of UTBs. As the Company is unable toipréide timing of conclusion of these
audits, the Company is unable to estimate the ahafurhanges to the balance of UTBs at this timaweler, the Company believes that it
has adequately provided for its financial expogareall open tax years by tax jurisdiction in aatamce with the provisions of FIN
48. Additionally, the Company is seeking tax rulr@n certain tax positions which, if granted, codédrease the balance of UTBs over the
next twelve months, however, due to the uncertaimtglved with this process, the Company is unablestimate the amount of changes to
the balance of UTBs at this time.

NOTE 4. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic shares outstagdo diluted shares outstanding:

Three Months Ended  Six Months Ended

June 30, June 30,
2008 2007 2008 _ 2007
Basic 244 269.6 246.C 273.¢
Dilutive effect of shares issuable under s-based compensation pla 3.5 6.4 3.5 6.8
Diluted 248.1 276.C 249.t 280.
Anti-dilutive options to purchase common shares andcatst stock excluded from the table ab 11.C 5 11.1 5.€

The calculation of diluted earnings per share negucertain assumptions regarding the use of pdscbat would be received upon the
exercise of stock options. Such proceeds includettess tax benefit that would be received uperncese of options outstanding as of
June 30, 2008 and 2007, which are based on defexeabsets assumed to be calculated under thesioms of SFAS No. 123R.
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NOTE 5. SHORT-TERM INVESTMENTS

Short-term investments are securities with magsitireater than 90 days at the time of purchas@tbavailable for operations in the
next twelve months. The short-term investmentsnarily consisting of certificates of deposit, atessified as held-to-maturity and therefore
are carried at cost with remaining contractual mtés ranging from one month to 11 months and moath to ten months as of June 30,
2008 and December 31, 2007, respectively. Intardtdividends are recorded into income when earned.

NOTE 6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

In December 2007, the Company commenced a hedginggm to protect against foreign currency expofum forecasted billings
and related revenue denominated in the euro anBritish pound. Foreign currency derivative optiavesre entered into to hedge such
exposures and are designated as cash flow hedgese ©ption contracts have maturities between ondditeen months. As of June 30, 2(
all contracts were set to expire at various tinmesugh August 30, 2009. The following table summesithe notional amounts of the
Company’s outstanding options and the fair valuthefasset recorded in the condensed consolidatadde sheets:

June 30, December 31,

Currency Pair of Option Notional Amount 2008 2007
GBP/USD £11.0 millior £ 7.9 million
EUR/USD €17.9 millior €16.7 millior
EUR/GBP € 37.0 millior € 61.5 millior
Fair value of derivative ass $ 1.2 milion $ 2.3 million

The amount of unrecognized FX hedge losses recaondeither comprehensive loss as of June 30, 20@8%22 million and was
immaterial at December 31, 2007. The amount oh#dges’ ineffectiveness for the three and six neoetided June 30, 2008 and 2007
recorded within revenue in the consolidated statgsef operations was immaterial. Gains and lossgsrted in other comprehensive incc
are reclassified into earnings as the underlyiaggaction is recognized. As of June 30, 2008 tistieg realized losses expected to be
classified to earnings in the next twelve montheamnt to $0.4 million.

In May 2008, the Company entered into interest sateps with a total notional amount of $150.0 miilto protect against fluctuations
in the LIBOR-based variable interest rate on th@®0erm Loan, further described in Note 11. Thesedasignated as cash flow hedges. The
amount of unrecognized hedging gains, net of gported in other comprehensive income was $1.1amifbr the three and six months en
June 30, 2008. Changes in the fair value of thetedlderivative instrument are included in accutedather comprehensive income.

NOTE 7. ACQUISITIONS
BQuotes, Inc.

In January 2008, a subsidiary of the Company aedugQuotes, Inc., a global provider of price disrgvtools and end-of-day pricing
services for a wide range of fixed income secugitighe acquisition of BQuotes enhances MA'’s prodifetring in the pricing and valuation
of fixed income securities, augmenting M#efforts to deliver tools that facilitate pricarisparency in global fixed income markets, esplg
for complex structured securities and derivativarinments. The purchase price was not materiattendear term impact to operations and
cash flow is not expected to be material. There bwgdditional payments made to the seller in 20@B82009 which are contingent upon the
performance of BQuotes and are not expected todierral.

Financial Projections Limited

In January 2008, a subsidiary of the Company aeduiinancial Projections Ltd., a leading providiinehouse credit training services,
with long-standing relationships among Europearkbafihe purchase price was not material and thetaga impact to operations and cash
flow is not expected to be material.

Mergent Pricing and Evaluation Services, Inc.

In January 2008, a subsidiary of the Company aeduitergent Pricing and Evaluation Services, In@ravider of corporate and
municipal bond pricing information. Mergent willifially focus on developing and providing pricingrgices, for the corporate and municipal
bond market and plans to expand this service ter@bset classes. The purchase price was not elated the near term impact to operations
and cash flow is not expected to be material.
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NOTE 8. GOODWILL AND OTHER INTANGIBLE ASSETS
The following table summarizes the activity in gaditifor the periods indicated:

Six Months Ended Year Ended
June 30, 2008 December 31, 2007

MIS MA Consolidatec MIS MA Consolidatec

Beginning balanc $11.4 $168Ef $ 179.¢ $94 $166.7 $ 176.1

Additions 0.€ 25.¢ 26.4 1.6 1.8 3.7

Foreign currency translation adjustme (0.5 — (0.5) 0.1 — 0.1

Ending balanc $11.E $194: $ 205.¢& $11.4 $168.t $ 179
Intangible assets and related amortization cortbiste

June 30, December 31

2008 2007

Customer lists (11.2 year weighted average $ 64.1 $ 62.7

Accumulated amortizatio (34.9) (31.9

Net customer list 29.4 30.€

Trade secret (12.0 year weighted average 25.5 25.t

Accumulated amortizatio (5.9 (4.9

Net trade secre 20.C 21.1

Other (8.7 year weighted average li 29.C 16.1

Accumulated amortizatio (12.9) (11.2)

Net other 16.1 4.9

Total intangible assets, r $ 65E $ 56.¢

Amortization expense for the six months ended B&008 and 2007 was $5.4 million and $4.8 milli@spectively.
Estimated future amortization expense for intarggddsets subject to amortization is as follows:

Year Ending December 31,

2008 (after June 3( $ 4.8
2009 9.3
2010 9.2
2011 8.8
2012 8.3
Thereafte 25.C

Finite-lived intangible assets are reviewed foorexrability whenever events or changes in circuntsta indicate that the carrying
amount may not be recoverable. If the estimatedseodnted future cash flows are lower than theyaagramount of the related asset, a loss
is recognized for the difference between the cag@mount and the estimated fair value of the a&smidwill is tested for impairment
annually or more frequently if events or circumstsindicate the assets may be impaired. If thmatd fair value is less than its carrying
amount, a loss is recognized. As of June 30, 20@8@cember 31, 2007, there were no impairmergsdawill or other intangible assets.

NOTE 9. RESTRUCTURING

During the fourth quarter of 2007, the Company caited to a restructuring plan to reduce global heaeht by approximately 275
positions, or approximately 7.5% of the workforitetesponse to both the Company’s reorganizatiahtara decline in current and
anticipated issuance of rated debt securitiesrimesmarket sectors. Included in the Plan is a réoluctf staff as a result of: (i) consolidatior
certain corporate staff functions, (ii) the intetgya of businesses comprising MA, and (iii) an eiptated decline in new securities issuance in
some market sectors. The Plan also calls for timeination of technology contracts as well as thesourcing of certain technology functions
which began in the first half of 2008. The Plaexpected to be substantially completed by Decer@beP008.
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The Company'’s restructuring accounting comes utigescope of the following GAAP: SFAS No. 112 fewsrance relating to

employee terminations, SFAS No. 88 for pensioriegatints and curtailments, and SFAS No. 146 forraghtermination costs and other exit

activities.

Restructuring amounts for the three and six moettied June 30, 2008 were $(0.2) million and $(@i#jon, respectively, due
primarily to adjustments of previous estimatessieverance costs associated with the Plan. As ef 3002008, there was $23.6 million of
accrued restructuring expenses of which approxim&s million will be paid in 2008 and 2009. Paymeerelated to the unfunded pension
liability will commence when the affected employeeach retirement age beginning in 2009 and wiliticme in accordance with plan

provisions.

Changes to the restructuring liability during titeraonths ended June 30, 2008 were as follows:

Severanci

Balance December 31, 20 $ 29.C
Cash payment (17.2)
Costs incurred and adjustme (1.9
Balance at June 30, 20 $ 10.:

Total

Employee
Termination
Pension
Settlement: Costs
$ 8.1 $ 37.1
— (17.2)
- (1.5

$ 8.1 $ 184

Contract
Termination Total Restructuring
Costs Liability
$ 4.1 $ 41.2
— (17.2)
1.1 (0.4)
$ 5.2 $ 23.€

Recorded in accounts payable and accrued liakiltgeof June 30, 2008 is $15.5 million, compriseskwerance and contract
termination costs. Additionally, pension settlensesate recorded within other liabilities.

NOTE 10. PENSION AND OTHER POST-RETIREMENT BENEFITS

Moody’s maintains one funded and three unfundedowoimibutory defined benefit pension plans thawjue defined benefits using a
cash balance formula based on years of serviceamear average salary or final average pay focssleexecutives. The Company also
provides to retired U.S. employees certain heatthbanefits which are contributory with participgirtontributions adjusted annually, and

insurance benefits that are noncontributory.

Through 2007, substantially all U.S. employees vedigible to participate in the Company’s definezhbfit pension plans. Effective
January 1, 2008, the Company'’s defined benefitipandans were closed to new entrants and new hiilegstead receive a retirement
contribution in similar benefit value under the Gmany’s Profit Participation Plan. Current partigiggof the Company’s defined benefit
pension plans will continue to accrue benefits daseexisting plan benefit formulas.

The components of net periodic expense relateldetdbst-Retirement Plans are as follows:

Components of net periodic expens

Service cos

Interest cos

Expected return on plan ass

Amortization of net actuarial loss from earlier ipels
Amortization of net prior service costs from earleriods
Curtailment los

Cost of special termination benel

Net periodic expens

Pension Plans

Other Post-Retirement Plans

Three Months Ended

Three Months Ended

June 30, June 30,
2008 2007 2008 2007

$ 3.2 $ 34 $ .2 $ 0.2
2.t 2.C .2 0.1
(2.5) (2.9 —
0.1 0.€ —
0.1 0.1 —
1.C — —
2.8 — —

$ 7.2 $ 3.8 $ 0.4 $ 0.3
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Pension Plans Other Post-Retirement Plans
Six Months Ended Six Months Ended
June 30, June 30,

2008 2007 2008 2007
Components of net periodic expens
Service cos $ 6.2 $ 6.2 $ 04 $ 0.4
Interest cos 4. 4.C 0.2 0.3
Expected return on plan ass (5.0 (4.5 — —
Amortization of net actuarial loss from earlier ipels 0.1 1.1 — —
Amortization of prior service costs from earlieripes 0.2 0.2 — 0.1
Curtailment los 1.C — — —
Cost of special termination benel 2.8 — — —
Net periodic expens $ 10.2 $ 7.C $ 07 $ 0.8

The curtailment loss and the cost of special teatom benefits in 2008 relates to the acceleragedgnition of prior service costs for a
participant in the Company’s Supplemental ExecuBeeefit Plan.

The Company made payments of $0.4 million to itsinded pension plans and $0.2 million to its ofest-retirement plans during the
six months ended June 30, 2008. The Company pheseriicipates making additional payments of $0ilion to its unfunded pension plans
and $0.2 million to its other post-retirement plaunsing the remainder of 2008.

NOTE 11. INDEBTEDNESS
The following table summarizes total indebtedness:

December 31

June 30,
2008 2007
2007 Facility $ 425.( $ —
Commercial paper, net of unamortized discount of $fillion at June 30, 2008 and $0.7 million at
December 31, 20C 102.C 551.¢

Notes payable

Series 200-1 Notes 300.C 300.(

Series 200-1 Notes 300.C 300.(
2008 Term Loat 150.( —
Total Debt 1,277.( 1,151.¢
Less: current portio (527.0 (551.9
Total lon¢-term debt $ 750.C $ 600.C
2007 Facility

On September 28, 2007, the Company entered inloGalfillion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusmipre that can range from 16.0 to 40.0 basis paifithe outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairg activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points of the facility amgutepending on the Company’s
Debt/EBITDA ratio. The Company also pays a utiliaatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. PB87 Facility contains certain covenants that, agnather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions orduarifiens, as defined in the related agreement.ZD@8F Facility also contains financial
covenants that, among other things, require thef@ommto maintain a Debt/EBITDA ratio of not moram.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into a cncial paper program on a private placement bamiemuwhich the Company may
issue CP notes up to a maximum amount of $1.®billAmounts available under the CP Program magd®srrowed. The CP Program is
supported by the Company’s 2007 Facility. The mititisrof the CP Notes will vary, but may not exc@8d days from the date of issue. The
CP Notes are sold at a discount from par or, atérely, sold at par and bear interest at rateswilbvary based upon market conditions at
the time of issuance. The rates of interest witleded on whether the CP
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Notes will be a fixed or floating rate. The intdren a floating rate may be based on the follow({jay:certificate of deposit rat

(b) commercial paper rate; (c) the federal funds;r@) the LIBOR; (e) prime rate; (f) treasuryerabr (g) such other base rate as may be
specified in a supplement. The weighted averagaest rate on CP borrowings outstanding was 2.989%4d.3% as of June 30, 2008 and
December 31, 2007, respectively. The CP Progrartagmcertain events of default including, amorgeothings: non-payment of principal,
interest or fees; violation of covenants; invalidif any loan document; material judgments; andhagstcy and insolvency events, subject in
certain instances to cure periods.

Notes Payabli

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 pursuant to the 2007 Agreement. The S20i@s-1 Notes have a ten-year term
and bear interest at an annual rate of 6.06%, pagaimi-annually on March 7 and September 7 of gaah Under the terms of the 2007
Agreement, the Company may, from time to time witlve years, in its sole discretion, issue add#ilcseries of senior notes in an aggregate
principal amount of up to $500.0 million pursuambne or more supplements to the 2007 AgreemeetCdmpany may prepay the
Series 2007-1 Notes, in whole or in part, at ametat a price equal to 100% of the principal amdainig prepaid, plus accrued and unpaid
interest and a Make Whole Amount. The 2007 Agredroentains covenants that limit the ability of iempany, and certain of its
subsidiaries to, among other things: enter intodaations with affiliates, dispose of assets, irwreate liens, enter into any sale-leaseback
transactions, or merge with any other corporatiooomvey, transfer or lease substantially all efassets. The Company must also not permit
its Debt/EBITDA ratio to exceed 4.0 to 1.0 at timel ®f any fiscal quarter.

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nmiesuant to the 2005 Agreement. The Series 2006téd\have a ten-year term and bear
interest at an annual rate of 4.98%, payable semitaly on March 30 and September 30. The prockedsthe sale of the Series 2005-1
Notes were used to refinance $300.0 million aggeegencipal amount of the Compé’s outstanding 7.61% senior notes which matured on
September 30, 2005. In the event that Moody’s jélysr part, of the Series 2005-1 Notes in advafdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grotrer things, restrict the ability of
the Company and certain of its subsidiaries, wittlibe approval of the lenders, to engage in mergerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-yed5®.0 million senior unsecured term loan with seleEmders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tlepan is payable quarterly at rates that
are based on the LIBOR plus a margin that can rénoge 125 basis points to 175 basis points depgndmthe Company’s Debt/EBITDA
ratio. The outstanding borrowings shall amortizgibeing in 2010 in accordance with the schedulpayfments set forth in the 2008 Term
Loan outlined in the table below.

The 2008 Term Loan contains restrictive covenaras among other things, restrict the ability af thompany to engage, or to permit
its subsidiaries to engage in mergers, consolidafiasset sales, transactions with affiliates afetleaseback transactions or to incur, or
permit its subsidiaries to incur, liens, in eacha;aubject to certain exceptions and limitatidiee 2008 Term Loan also limits the amount of
debt that subsidiaries of the Company may incuaddition, the 2008 Term Loan contains a financtalenant that requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.

The principal payments due on the 2008 Term Loawutyh its maturity are as follows:

Year ending December 31,

2010 $ 3.8
2011 11.:
2012 71.2
2013 63.7

$150.(

Also on May 7, 2008, the Company entered into egerate swaps with a total notional amount of $150illion to protect against
fluctuations in the LIBOR-based variable interederon the 2008 Term Loan. Fair market value adfjents relating to fluctuations in the
interest rate are recorded into other comprehenisogme at the end of each period, while adjustmminterest expense are recorded
quarterly when interest payments are made. At 30n2008, the fair value of the interest rate swap an asset of $1.8 million.
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Interest (expense) income, net
The following table summarizes the components aseuted in the condensed consolidated statemeopendtions:

Three Months Ended Six Months Ended
June 30, June 30,

2008 2007 2008 2007
Income $ 32 $ 32 $10z $ 8¢
Expense on borrowing (14.9) (8.5 (29.7) (12.5
FIN 48 and other tax related liabiliti 3.7 (4.2 (6.8 (7.6
Interest expense reduction 2.3 17.t 2.3 17.t
Interest capitalize 0.1 0.7 0.1 0.7
Total $ 1249 $ 88 $239 $ 6.7

(@) Represents a reduction of accrued interest dugetoesolution of Legacy Tax Matters as furtherused in Note 12 belo

At June 30, 2008, the Company was in complianchk alltcovenants contained within the 2007 Faciliig CP Program, 2005
Agreement, the 2007 Agreement and the 2008 Term.Uoaaddition to the covenants described above2607 Facility, the 2005
Agreement, the 2007 Agreement and the 2008 Term toatain cross default provisions whereby defantter one of the aforementioned
debt instruments could in turn permit lenders uradber debt instruments to declare borrowings anttihg under those instruments to be
immediately due and payable.

NOTE 12. CONTINGENCIES

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdadnd litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’sge albject to ongoing tax audits in the
normal course of business. Management periodiealbgsses the Company’s liabilities and contingsrigieonnection with these matters
based upon the latest information available. Mosdljscloses material pending legal proceedingsuamtsto SEC rules and other pending
matters as it may determine to be appropriate.

As a result of recent events in the U.S. subpriesédential mortgage sector and the credit market® foroadly, various legislative,
regulatory and enforcement entities around thedvaré investigating or evaluating the role of gtagencies in the U.S. subprime mortgage-
backed securitization market and structured finanagkets more generally. Moody’s has received saebas and inquiries from states
attorneys general and other governmental authsdngl is cooperating with such investigations adiries. Moody’s is also cooperating
with a review by the SEC relating to errors in thedel used by MIS to rate certain constant-proportiebt obligations. In addition, the
Company is facing market participant litigationatéhg to the performance of MIS rated securities.

On June 27, 2008, the Brockton Contributory RetaatrBystem, a purported shareholder of the Compasgurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsricus causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, anit theticipation in the alleged public
dissemination of false and misleading informatibnw MIS'’s ratings practices and/or a failure tgiement internal procedures and controls
to prevent the alleged wrongdoing. The plaintiflse compensatory damages, restitution, disgorgeafgmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comgominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe Company intends to move to
dismiss both complaints.

Two purported class action complaints have beed fily purported purchasers of the Company’s seesiagainst the Company and
certain of its senior officers, asserting claimdgemthe federal securities laws. The first wasiflly Raphael Nach in the United States District
Court for the Northern District of Illinois on July9, 2007. The second was filed by Teamsters L282IPension Trust Fund in the United
States District Court for the Southern DistriciNg#w York on September 26, 2007. Both actions haenlronsolidated into a single
proceeding entitle¢h re Moody’s Corporation Securities Litigatiom the United States District Court for the SouthBistrict of New York.
On June 27, 2008, a consolidated amended complamfiled, purportedly on behalf of all purchasefrthe Company’s securities during the
period February 3, 2006 through October 24, 20Gntffs allege that the defendants issued fate#/@ misleading statements concerning
the Company’s business conduct, business prosperdisiess conditions and financial results relagirigparily to MIS’s ratings of structured
finance products including RMBS, CDO and constanpprtion debt obligations. The plaintiffs seekuaspecified amount of compensatory
damages and their reasonable costs and expense®thin connection with the case. The Companynafgg¢o move for dismissal of the
consolidated amended complaint.
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For claims, litigation and proceedings not relatedhcome taxes, where it is both probable thé&lzility has been incurred and the
amount of loss can be reasonably estimated, thep@oyrhas recorded liabilities in the consolidaiedricial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowut and/or the amount or range of loss,
management does not record a liability but diseddbe contingency if significant. As additionalomhation becomes available, the Company
adjusts its assessments and estimates of suchrsrattmrdingly. For income tax matters, the Compamploys the prescribed methodology
of FIN 48 implemented as of January 1, 2007 whéduires a company to first determine whethermdse-likely-than-not (defined as a
likelihood of more than fifty percent) that a taasition will be sustained based on its technicalits@s of the reporting date, assuming that
taxing authorities will examine the position and/ééull knowledge of all relevant information. Axtaosition that meets this more-likely-
than-not threshold is then measured and recogmizéitt largest amount of benefit that is greaten tiftty percent likely to be realized upon
effective settlement with a taxing authority.

The Company cannot predict the ultimate impact éimgtof the legislative, regulatory, enforcemenilitagzation matters may have on
how its business is conducted and thus its coniefibsition, financial position or results of opons. Based on its review of the latest
information available, in the opinion of managemdém¢ ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material adverect on the Company’s consolidated
financial position, although it is possible that #ffect could be material to the Company’s conlstdid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody’s continues to have exposure to certain Lgdax Matters. The following description of theagbnships among Moody's, New
D&B and their predecessor entities is importantriderstanding the Legacy Tax Matters.

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbulhe Bradstreet
Corporation, ACNielsen Corporation and Cognizantpdeation. In June 1998, The Dun & Bradstreet Coapion separated into two separate
public companies: Old D&B and R.H. Donnelley Coggayn. During 1998, Cognizant separated into twzasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody’s, as further described in Note 1 todbedensed consolidated 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
June 30, 2008, the Company continues to carnbditiaof $1.9 million with respect to these maewWith 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 separation agreements attengarties. Moody’s and New D&B paid these amsutathe IRS on their behalf, and
have been unable to resolve this dispute with IM&lt#h and NMR. As a result, Moody's and New D&B apmmenced arbitration
proceedings against IMS Health and NMR to colleigital of approximately $14 million owed by IMS Hiémmand NMR with respect to the
1989-1990 matter. Moody’s and New D&B may also canoe an arbitration proceeding to collect a tot&lla.5 million owed by IMS
Health and NMR with respect to the 1993-1996 maltkrody’s cannot predict the outcome of these matéth any certainty.

Amortization Expense Deductio

This Legacy Tax Matter, which was affected by degelents in June 2007 and 2008 as further deschibledv, involves a partnership
transaction which resulted in amortization expeateductions on the tax returns of Old D&B since 1985 audits of Old D&B'’s and New
D&B’s tax returns for the years 1997 through 2068catuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits did resutiénRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9lHmih tax and penalties, plus statutory intedsipproximately $6 million, which will be
apportioned among Moody’s, New D&B, IMS Health a¥bllR pursuant to the terms of the applicable segaratgreements. Moody’s share
of this assessment was $6.6 million including iesérnet of tax. In November 2007, the IRS assebgethx and penalties and used a portion
of the deposit discussed below to satisfy the assest, together with interest. The Company beliévieas meritorious grounds to challenge
the IRS’s actions and is evaluating its alternatitcerecover these amounts. The absence of ardefatencies in the Notices for the
amortization
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expense deductions for the years 1997 through 2@0@bined with the expiration of the statute ofitations for 1997 through 2002, for
issues not assessed, resulted in Moody'’s recoatirearnings benefit of $52.3 million for the thesel six months ended June 30, 2007. This
is comprised of two components, as follows: (ipaarsal of a tax liability of $27.3 million relatéal the period from 1997 through the
Distribution Date, reducing the provision for incertaxes; and (ii) a reduction of accrued intergpease of $17.5 million ($10.6 million, net
of tax) and an increase in other non-operatingrimeof $14.4 million, relating to amounts due to Ne&B. In June 2008, the statute of
limitations for New D&B relating to the 2003 taxareexpired. As a result, Moody'’s recorded a redunctif accrued interest expense of $2.3
million ($1.4 million, net of tax) and an increaseother non-operating income of $6.4 million, télg to amounts due to New D&B in the
three and six months ended June 30, 2008.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th@nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotiie event these tax benefits are not claimestierwise not realized by New D&B, or
there is an audit adjustment, Moody’s would be nexgly pursuant to the terms of the 2000 Distribu#@reement, to repay to New D&B an
amount equal to the discounted value of its shhatieeorelated future tax benefits and its sharanyf tax liability that New D&B incurs. As of
June 30, 2008, Moody’s liability with respect tdstimatter totaled $46.8 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 $57 million of these depo&iA4.6 million for New D&B and $31.9 million for dbdy’s), which represents the excess
of the original deposits over the total of the digfiicies asserted in the Notices. As noted abavdpvember 2007 the IRS used $7.9 million
of Moody'’s portion of the deposit to satisfy anessament and related interest. Additionally, inftrst quarter of 2008 the IRS returned to
Moody’s $33.1 million in connection with this mattevhich includes $3.0 million of interest. In JWQ08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjbo

At June 30, 2008, Moody'’s has recorded liabilifsLegacy Tax Matters totaling $49.6 million. Thiludes liabilities and accrued
interest due to New D&B arising from the 2000 Oksttion Agreement. It is possible that the ultimgability for Legacy Tax Matters could
be greater than the liabilities recorded by the Gany, which could result in additional charges thay be material to Moody’s future
reported results, financial position and cash flows

NOTE 13. COMPREHENSIVE INCOME
The components of total comprehensive income afellasvs:

Three Months Ended Six Months Ended

June 30, June 30,

2008 2007 2008 2007
Net income $ 1352 $261.¢ $255.¢ $437.C

Realized/unrealized losses on cash flow he: 0.8 — (1.7 —
Net realized losses on cash flow hedges amortzsthtement of operatiol 0.4 — 0.€ 0.1
Foreign currency translatic (2.9 3.6 11.2 3.6
Amortization and recognition of actuarial lossed anor service cosi 0.¢ 0.4 0.€ 0.8
Total $ 1345 $266.2 $267.¢ $442.]

NOTE 14. SEGMENT INFORMATION

Beginning in January 2008, Moody’s segments weeanghd to reflect the business reorganization argeslim August 2007. As a
result of the reorganization, the rating agenagported in the MIS segment and several ratingsbss lines have been realigned. All of
Moody'’s other non-rating commercial activities, liting MKMV and sales of research produced by Mih@lgsts and the production and
sales of other products and services, are reportid MA segment. As a result, the Company operiatéwo new reportable segments in
accordance with SFAS No. 131, “Disclosures abogn@mts of an Enterprise and Related Informatioayjitning in January 2008.

Revenue for MIS and expenses for MA include arrg@gment royalty charged to MA for the rights te asid distribute content, data
and products developed by MIS. Additionally, ovextheosts and corporate expenses of the Comparof,valich were previously included
in the former MIS segment, are allocated to eash segment based on a revenue-split methodologyth@ad expenses include costs such as
rent and occupancy, information technology and etgtaff such as finance, human resource, infaonaechnology and legal.
“Eliminations” in the table below represents ineggment royalty revenue/expense.

Below is financial information by segment, MIS raue by business unit and consolidated revenuenvition by geographic area, each
for the three and six month periods ended Jun@@U8 and 2007, and total assets by segment asief3ly 2008 and December 31, 2007.
Certain prior year amounts have been reclassifiegbbform to the current year presentation.
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Financial Information by Segment

Three Months Ended June 30, 2008

Six Months Ended June 30, 2008

MIS MA Eliminations  Consolidatec MIS MA Eliminations  Consolidatec

Revenue $371.F $131.¢6 $ (157 $ 487.¢ $685.7 $264.7 $ (31.7) $ 918.°
Expenses

Operating, SG&A 170.1 82 (15.7) 2375 323f  165.1 (31.7) 456.¢

Restructuring 0.2 (0.9 — (0.2 (0.9 (0.5 — (0.9

Depreciation and amortizatic 10.7 6.1 — 16.¢ 17.7 11.€ — 29.5

Total 181.C  88.€ (15.7) 253.¢ 340.6 176.C (31.7) 485.:

Operating incom: $190.f $ 432 $ — $ 2337 $344¢ $881 $ — $ 433«

Three Months Ended June 30, 2007 Six Months Ended June 30, 2007

MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec

Revenue $543.€ $115¢ $ (134 $ 6461 $1,029.. $226F $ (265 $ 1,229.
Expenses

Operating, SG&A 206 80.E (13.4) 2735 406.C 161 (26.5) 541.%

Depreciation and amortizatic 4.8 4.3 — 9.1 9.8 9.€ — 19.4

Total 211.(  84. (13.4) 282/  415¢ 171 (26.5) 560.7

Operating incom: $332.¢ $ 311 $ — $ 3637 $ 613.5 $55.1 $ — $ 668«

MIS and MA Revenue by Business Unit

As part of the reorganization there were sevemlgements within the MIS lines of business. Soi@rend sub-sovereign ratings,

which were previously part of financial institut&rinfrastructure/utilities ratings, which were yiusly part of corporate finance; and project
finance, which was previously part of structurethfice, were combined with the public finance bussirie form a new line of business called

public, project and infrastructure finance. In ditdi, real estate investment trust ratings wereeddvom financial institutions and corporate

finance to the structured finance business.

Within MA various aspects of the legacy MIS resbdvasiness and MKMV business were combined to finesubscriptions, software
and consulting businesses. The subscriptions esineludes credit and economic research, datamaigitical models that are sold on a
subscription basis; the software business incllidesse and maintenance fees for credit risk saftypaoducts, and the consulting business

includes professional services associated withmeHleling, credit scorecard development, and athecialized analytical projects, as well as

credit education services that are typically saicager-engagement basis.
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The tables below presents revenue by line of basiméthin each new segment and the related ingersat realignment for the three and six
months ended June 30:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007

MIS :
Structured financ $ 120.1 $273.¢ $227.. $ 525.1
Corporate financ 97.4 125.¢ 168.¢ 229.2
Financial institution: 72.1 72.C 136.1 138.¢
Public, project and infrastructure finar 66.2 58.4 121.5 109.t

Total external revenu 355.¢ 530.2 654.( 1,002.¢
Intersegment royalt 15.7 13.4 31.7 26.5

Total 371.F 543.¢ 685.7 1,029.:
MA:
Subscriptions 117.C 102.1 235.c 201.¢
Software 9.5 9.8 19.C 17.€
Consulting 5.3 4.C 10.C 7.3

Total 131.¢ 115.¢ 264.: 226.5
Eliminations (15.7) (13.9 (31.9) (26.5)
Total Company $487.¢ $646.1 $918.: $1,229.:
Consolidated Revenue Information by Geographic Area

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007

United State! $ 263.F $ 399.1 $496.2 $ 777.7
International:

EMEA 158.¢ 182.7 299.c 335.7

Other 65.5 64.2 122.7 116.2
Total Internationa 224.1 247.C 422.( 451 .2
Total $ 487.¢ $ 646.1 $918.F $1,229.:
Total Assets by Segment

June 30, 2008 December 31, 2007
Corporate Corporate
MIS MA Assets (&  Consolidatec MIS MA Assets (& Consolidatec

Total Assets $565.2 366.7 732.: $ 1,664.: $548.¢ 376.7 789.C $ 1,714

(@) Represents common assets that are shared bedaele segment or utilized by the corporate erflitieh assets primarily include cash
and cash equivalents, st-term investments, prepaid pension costs, unalldgat@perty and equipment and deferred tax as
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NOTE 15. RECENTLY ISSUED ACCOUNTING STANDARDS

In May 2008, the FASB issued SFAS No. 162, The &tighy of Generally Accepted Accounting Principi8BAS No. 162 identifies tF
sources of accounting principles and the framevioriselecting the principles used in the preparatibfinancial statements of
nongovernmental entities that are presented inocorify with. SFAS No. 162 will become effective @@ys following the SEC’s approval of
the Public Company Accounting Oversight Board amegats to AU Section 411, “The Meaning of Preseitiy-an Conformity With
Generally Accepted Accounting Principles.” The Camp does not expect the implementation of SFAS18@.to have a material effect on
its consolidated financial condition, results otogtions, and cash flows.

NOTE 16. SUBSEQUENT EVENTS

On July 28, 2008, the Board approved the declaratf@a quarterly dividend of $0.10 per share of klygje common stock, payable on
September 10, 2008 to shareholders of record atitise of business on August 20, 2008.

On July 31, 2008, Standard and Poor’s affirmeditsrating on Moody’s CP Program and removed Mosdyom the credit watch list
where it was placed on May 22, 2008 for possiblerdyrade.
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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 Firr@ondition and Results of Operations containssand-Looking Statements.
See “Forward-Looking Statements” commencing on [g&yfor a discussion of uncertainties, risks afpfactors associated with these
statements.

The Company

Moody'’s is a provider of (i) credit ratings and relatedearch, data and analytical tools, (ii) quantitatiredit risk measures, risk scor
software and credit portfolio management solutiand (iii) beginning in January 2008, fixed incomeing data and valuation models.
Moody’s operates in two reportable segments MISMAd

MIS, the credit rating agency, publishes credings on a wide range of debt obligations and th#ies that issue such obligations in
markets worldwide. Revenue is derived from theingtprs and issuers of such transactions who u&eritings in the distribution of their
debt issues to investors.

The MA segment develops a wide range of produadssenvices that support the risk management aeswif institutional participants
in global financial markets. These offerings indwglantitative credit risk scores, credit procagsoftware, economic research, analytical
models, financial data, securities pricing and &tibn services, and specialized consulting servigésalso distributes investor-oriented
research and data developed by MIS as part adiitsgr process, including in-depth research on magtt issuers, industry studies, and
commentary on topical credit related events.

Critical Accounting Estimates

Moody’s discussion and analysis of its financiatdition and results of operations are based oiCtrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements requlitesdy’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 eveduisd 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, 2007,
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 nonabathanges to the Company’s critical accountistineates.

Operating Segments

Beginning in January 2008, Moody’s segments weeanghd to reflect the business reorganization argeslim August 2007. As a
result of the reorganization, the rating agenagported in the MIS segment and several ratingsbss lines have been realigned. All of
Moody’s other non-rating commercial activities, liting MKMV and sales of research produced by Mid&lgsts and the production and
sales of other products and services, are repext@nthe MA segment.

As part of the reorganization there were sevemlgements within the MIS lines of business. Soi@rend sub-sovereign ratings,
which were previously part of financial institut&rinfrastructure/utilities ratings, which were yiusly part of corporate finance; and project
finance, which was previously part of structurethfice, were combined with the public finance bussirie form a new line of business called
public, project and infrastructure finance. In ditdi, real estate investment trust ratings wereeaddvom financial institutions and corporate
finance to the structured finance business.

Within MA various aspects of the legacy MIS resbdvasiness and MKMV business were combined to finesubscriptions, software
and consulting businesses. The subscriptions besineludes credit and economic research, dataalgitical models that are sold on a
subscription basis; the software business incllidesse and maintenance fees for credit risk saftypaoducts, and the consulting business
includes professional services and credit traimisgpciated with risk modeling, credit scorecardettipment, and other specialized analytical
projects, as well as credit education servicesdhatypically sold on a per-engagement basis. @ifgt®n services are typically sold for an
initial 12-month term, with automatic renewal fe@sifor subsequent annual periods.

The following is a discussion of the results of g@ns of the new segments, excluding the intensay royalty revenue for MIS and
expense charged to MA for the rights to use anulibiige content, data and products developed by. Mt&glitionally, overhead costs and
corporate expenses of the Company, all of whickevpeeviously included in the former MIS segmeng, alfocated to each new segment
based on a revenue-split methodology. Overheadnsegsdnclude costs such as rent and occupancyrriafion technology and support staff
such as finance, human resource, information tdoggand legal.

22



Table of Contents
Certain prior year amounts have been reclassifiehform to the current presentation.

Results of Operations

Three Months Ended June 30, 2008 compared with Three Months Ended June 30, 2007

Moody's Corporation

The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:

Three Months Ended

June 30,
2008 2007 % change
Revenue

United State: $ 263 $ 399.1 (34.0%
International 224.1 247.( (9.3%
Total $ 487.€ $ 646.1 (24.5%
Operating, SG&A expenst $ 2375 $ 273 (13.2%
Operating incomi $ 2337 $ 363.7 (35.7%

Interest expense (income), | $ 1242 $ (8.8 NM
Net income $ 1352 $ 261.¢ (48.4%

Consolidated revenue was $487.6 million, a decref$&58.5 million from the same quarter last yele to declines in fees from new
issuance activity across most sectors and asssteslan the MIS segment partially offset by groimthecurring ratings revenue and strong
growth from the MA segment.

U.S. revenue of $263.5 million decreased $135.Ganifrom prior year and accounted for 54% of totalenue compared to 62% in
2007 reflecting a greater impact of the credit reaideterioration in the U.S. and the weaker U.8adoompared to other major currencies.
The weak financial markets and tight credit codisi continue to significantly impede new issuaraaidy for most products within SFG
and for the bank loan and speculative grade ratingas of CFG.

International revenue was $224.1 million, a deaeds$22.9 million from 2007, reflecting signifidageclines in issuance activity
within the structured markets partially offset bgrieases in new issuances within the European @igand banking sectors. Favorable FX
movements contributed approximately $13 milliorini@rnational revenue.

Operating, SG&A expenses of $237.3 million decrda&&26.0 million from 2007, primarily due to a $2@nfilion decline in incentive
compensation reflecting weaker financial perforneaoompared to prior year and $8.5 million lowercktbased compensation which was
mostly related to the restructucturing actions talkethe fourth quarter of 2007 and a lower Bladk@es value for the 2008 grants compared
to the prior years grants. Included in compensaxpense was a one-time cost of approximately $iomrelated to executive severance.

Depreciation and amortization of $16.8 million ieased $7.7 million from 2007 due to the 7WTC buildend approximately $4
million of accelerated depreciation related todhwsure of the New Jersey office.

Operating income of $233.7 million declined $13Gllion from prior year and Moody’s operating margif 47.9% decreased from
56.3% in 2007, primarily reflecting the significadeclines in global MIS revenue, partially offsgtdxpense reductions. Foreign exchange
positively impacted operating income by approxirtya#® million.

Net interest expense was $12.4 million comparetketdnterest income of $8.8 million in 2007 prinadue to $9 million of increment
interest expense relating to borrowings not outlitanin the prior year, i.e., CP, the Series 20(0Netes and the 2008 Term Loan.
Additionally, there was a reversal of accrued ieserelating to a Legacy Tax Matter in 2008 and726i0$2.3 million and $17.5 million,
respectively.

Other non-operating income of $0.1 million in 2a&:reased $8.8 million due primarily to $6.4 miiliof income relating to a Legacy
Tax Matter in 2008 compared to $14.4 million in 200

Moody’s effective tax rate of 38.9% increased fr8in3% in 2007. The 2007 rate included a $27.3 omlliegacy Tax Matter benefit.
Additionally, other non-operating income includée taforementioned Legacy Tax Matter income which m@n-taxable. (See Contingencies
- Legacy Tax Matters below). Excluding these begéfit2008 and 2007 the effective tax rate wouldehaaren 40.1% and 40.0%,
respectively.
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Net income was $135.2 million, a decrease of $186llfon from 2007, reflecting revenue declinesgating cost reductions as well as
a $44.5 million decrease in net benefits associattfda Legacy Tax Matter. Excluding these Legaex Matter benefits in 2008 and 2007,
net income of $127.4 million decreased $82.2 millior 39.2%, and diluted earnings per share ofl%@é&creased $0.25, or 32.9%, from
$0.76 in the prior year which was a smaller peragatdecrease than net income primarily due to skarechases.

Segment Results
Moody's Investors Service
The table below provides a summary of revenue @edating results, followed by further analysis anchmentary:

Three Months Ended

June 30,

2008 2007 % change

Revenue
Structured financ $ 120.1 $ 273.¢ (56.2%)
Corporate financ 97.4 125.¢ (22.6%)
Financial institution: 72.1 72.C 0.0%
Public, project and infrastructure finar 66.2 58.4 13.4%
Total $ 355.6 $ 530.z (32.9%)
Operating, SG&A expenst $ 1701 $ 206.z (17.5%)
Operating incomi $ 1746 $ 3192 (45.2%)

Global revenue was $355.8 million, down $174.4ionilifrom prior year with SFG accounting for 88%tloé decrease. In the U.S.,
revenue of $198.9 million decreased $141.3 millmm42%, from 2007. International revenue of $156iion decreased $33.1 million, or
17% from prior year, which included a positive FXpact of approximately $10 million. Relationshiglaransaction revenue during the
quarter were split 41% and 59%, respectively, caagbéo a split of 25% and 75%, respectively, in 20@flecting lower new issuance
revenue in the current quarter compared to priar.yRelationship revenue represents the recurrimgjtoring of a rated debt obligation
and/or entities that issue such obligations, a$ agtevenue from programs such as commercial paptium-term notes and shelf
registrations, while transaction revenue represtaténitial rating of a new debt issuance as \aslbther one-time fees.

Global SFG revenue decreased $153.8 million froior gear, with 79% of the decline occurring wittire U.S. due to lower new
issuance activity. Transaction based revenue wsiB®008 compared to 81% a year earlier. Revemtieel U.S. was $60.6 million, a
decrease of $121.6 million from a year ago dueetdides in Derivatives, RMBS and CREF of $49 miilior 69%, $36 million or 90% and
$24 million or 63%, respectively. Dollar volumeussice and the number of transactions for Derivatwas down substantially compared to
prior year due to continued weakness in the craditkets and investors shift to less complex deatsires. The number of RMBS deals and
dollar issuance both were down compared to thensbqoarter last year. Dollar volume issuance forB3Wecreased and the number of new
issues declined from the same quarter in 2007tratenally, revenue of $59.5 million decreased.$3gillion, or 35%, from prior year,
primarily due to declines in Derivatives and CRERpproximately $14 million each, offset slightly 2% growth in RMBS, due to an
increase in new transactions within EMEA compacedrtor year. FX contributed approximately $5 noitlito international revenue

Global CFG revenue was down $28.5 million from pyiear, largely due to a reduction in rateableasse volume resulting from a
decline in merger and acquisition activity and cogte yield spreads remaining higher than 2007eRa® from new issuance activity was
64% of total CFG in 2008, compared to 75% in 2007The U.S., revenue was $56.7 million, a decred$25.3 million, or 31%, from 2007
mostly due to a $23.2 million or 70% and $7.4 roillior 43% decline in the bank loans and speculgtigde sectors, respectively. Dollar
issuance for bank loans and speculative gradeitiesun the U.S. were down significantly compatedhe same quarter last year. This was
partially offset by investment grade revenue groefthpproximately $5 million or 45% due to an irese in U.S. investment grade dollar
issuance compared to prior year. Internationalmegevas $40.7 million, a decrease of $3.2 millmm7%, from 2007, led by declines in
speculative grade and bank loan revenue of appairign$4 million each. Revenue from investment gragcurities grew $2.1 million, or
25%, primarily from within Latin America and Canadhhile revenue from national scale ratings andgamy credit assessment services,
increased approximately $2 million, or 96%, fronopyear primarily within EMEA. FX contributed apptimately $2 million to internation:i
revenue.

Global FIG revenue of $72.1 million was flat comgxto prior year. Additionally, the split in 2008tiveen relationship and transaction
revenue was 52% and 48%, respectively compare@8%oahd 57%, respectively in 2007. U.S. revenue3@tEmillion decreased $3.1
million primarily from within the banking and insamce sectors. This decrease was offset by an seiranternational revenue of $3.2
million compared to 2007 primarily due to issuagoewth in the European banking sector. FX contedupproximately $3 million to
international revenue.

24



Table of Contents

Global PPIF revenue increased $7.8 million fronopyiear reflecting growth in the U.S. revenue pédlstioffset by declines
internationally. Recurring revenue accounted f&¥%3B 2008, consistent with the 36% in 2007. U.Serrie of $49.4 million increased $8.7
million, or 21%, from 2007 with $6.1 million of gngh within the municipal structured products busgeaused by difficulties in the auction-
rate securities market which led to a significaslume of refinancings. International revenue of 81illion decreased 5% from 2007 with
growth in the public finance sector being more thffget by the decline in project and infrastruetfinance.

Total Operating, SG&A expenses, including allocaterporate costs, were $170.1 million, a decre&$3®.1 million from 2007 with
declines in both compensation and non-compensatists. Compensation costs of $121.7 million dee&26.8 million from prior year
mainly due to an approximate $7 million decreasstatk-based compensation, a $19 million decreaseentive compensation and a $6
million decrease in salary expense related touestring actions taken in the fourth quarter of 20Dhese were partially offset by $6 million
of senior executive severance incurred in 2008.-bampensation expenses of $48.4 million decreaseirfillion, or 16.1%, from prior yei
reflecting an approximate $5 million reduction i&H and a lower percentage of the costs allocatédI® due to reduced MIS revenue.

Operating income, including intersegment royaltie2008 and 2007 of $15.7 million and $13.4 millioespectively, was $190.5
million, a decrease of $142.1 million, or 42.7%r prior year due to significant declines in revepartially offset by reduced expenses.
Excluding the intersegment royalty, operating ineoofi $174.8 million decreased $144.4 million, or285, from 2007. FX had a positive $7
million impact on operating income for the quarter.

Moody's Analytics
The table below provides a summary of revenue g@edading results, followed by further insight armhementary:

Three Months Ended

June 30,

2008 2007 % change

Revenue
Subscriptions $ 117.C $ 1021 14.6%
Software 9.5 9.8 (3.1%)
Consulting 5.3 4.0  32.5%
Total $ 131.¢ $ 115.¢ 13.7%
Operating, SG&A expenst $ 672 $ 67.1 0.0%
Operating incom: $ 58.C $ 445 32.4%

Global revenue was $131.8 million, an increasel&.$ million from 2007, with approximately 64% bietgrowth generated from
international regions. U.S. revenue of $64.6 millgrew by $5.7 million, or 10%, while internatioralenue of $67.2 million grew $10.2
million, or 18%, with EMEA accounting for $7.2 mdh, or 71% of that growth. FX contributed approately $2 million to international
revenue.

Global subscription revenue of $117.0 million hiad largest dollar growth within MA, with a $14.9lhain, or 15%, increase over prior
year reflecting continued demand from new and Exgstustomers for credit and economic researchgcttred finance analytics, credit ri
assessment and other offerings.

Global software revenue was $9.5 million and desgdaslightly from prior year due to a higher voluofdarge deals recognized in the
second quarter of 2007, with growth generatedénUts. being more than offset by declines inteomeaitily.

Global consulting revenue was $5.3 million, a 33%réase over prior year, with substantially alihef growth generated internationally
reflecting relatively higher demand for credit edtion, portfolio analysis, risk modeling and scanmecdevelopment services.

Operating, SG&A expenses, including corporate osadhwere $67.2 million, remaining flat when coneghio the 2007 period as
reductions in compensation and benefits were esdlgriffset by an increase in non-compensationegiges. Compensation and benefits
expense of $44.2 million decreased $4.1 milliomariily due to lower stock-based compensation resplargely from restructuring actions
taken in the fourth quarter of 2007. Non-compensegixpenses were $23.0 million, an increase of $dllibn from 2007 mainly due to a
higher proportion of allocated expenses compargutit year based on the revenue-split methodokgya $2.5 million sales tax benefit
received in the second quarter of 2007.

Operating income was $58.9 million, an increas$lef.4 million from 2007, as a result of strong mave growth coupled with stable
operating expenses compared to prior year. FX haabaroximate $2 million positive impact on opeargtincome growth.
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Six Months Ended June 30, 2008 compared with Six Months Ended June 30, 2007
Moody's Corporation
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:

Six Months Ended

June 30,
2008 2007 % change
Revenue

United State: $496.2  $ 7770 (36.2%)
International 422.( 451. (6.5%)
Total $918.F  $1,229.: (25.2%)
Operating, SG&A expenst $456.¢ $ 541.: (15.€%)
Operating incomi $433.C $ 668.£ (35.2%)

Interest expense (income), 1 $23¢ $ (6.9 NM
Net income $255.¢ $ 437.: (41.5%)

Consolidated revenue of $918.3 million was down@8million from the same period in prior year, doaleclines in fees from new
issuance activity across most sectors and asssteslan the MIS segment partially offset by groimthecurring ratings revenue and strong
growth from the MA segment.

In the U.S., revenue was $496.3 million, a decrea$281.4 million from 2007, and accounted for 5dftotal revenue compared to
63% in 2007 reflecting a greater impact of the itnehrket deterioration in the U.S. and the wedkes. dollar compared to other major
currencies. The weak financial markets and tigbatitrconditions over the first half of 2008 contnio significantly impede new issuance
activity for most products within SFG and for thenk loan and speculative grade areas of CFG.

International revenue was $422.0 million, a de@exs$29.4 million from 2007, reflecting signifidarevenue declines within SFG
partially offset by strong growth in MA. Favorali#& impacts contributed approximately $24 millionimbernational revenue.

Operating, SG&A expenses were $456.9 million, aese of $84.4 million from prior year, driven parity by reductions in incentive
and stock-based compensation of $40.8 million a®&i%million, respectively. The decrease in stoakddl compensation reflects the
restructuring actions from the fourth quarter 002@nd a lower Black-Scholes value for the 2008tgraompared to prior years, while the
decrease in incentive compensation is due to wdalancial performance compared to prior year. Mompensation expenses were down
$8.1 million, due primarily to reductions in T&E approximately $11 million.

Depreciation and amortization of $29.3 million ieased $9.9 million from 2007 due to the 7WTC buildand approximately $4
million of accelerated depreciation related to¢hwsure of the New Jersey office.

Operating income of $433.0 million decreased $28%ildon from 2007 and operating margin of 47.2%dmsed from 54.4% due to
revenue declines of 25% exceeding total expensectietis of 13%. FX had a positive $16 million impan operating income.

Net interest expense was $23.9 million in 2008 carag to $6.7 million of net interest income in 200Fe change is due to additional
debt outstanding in 2008 increasing interest expensborrowing by approximately $17 million. Additially, there was a reversal of accrued
interest relating to a Legacy Tax Matter in 2008 2007 of $2.3 million and $17.5 million, respeeti.

Other non-operating income was $8.5 million in 2@0&pared to $7.8 million in 2007. In 2008 thergeveX gains of $8.0 million
which may not recur in the future compared to a lafs$1.4 million in 2007. Additionally, there w&6.4 million of income in 2008 compared
to $14.4 million in 2007 related to a Legacy Taxtida

Moody'’s effective tax rate of 38.7% increased fr8610% in 2007 due to a $27.3 million Legacy Tax tdiabenefit in 2007.
Additionally, recorded in other non-operating ine@in both years was the aforementioned Legacy Tattdvlincome which was non taxable
(See Contingenciesl-egacy Tax Matters below). Absent these benefitsoih years the effective tax rate would have [838% in 2008 ar
40.9% in 2007, with the decrease due primariljh®rnix of income generated in lower tax jurisdingo

Net income of $255.9 million, or $1.03 per sharas181.4 million, or $0.53 per share, lower thendame period in 2007, reflecting
revenue declines outpacing cost reductions asaged $44.5 million decrease in net benefits astaatiaith a Legacy Tax Matter. Excluding
the Legacy Tax Matter benefits in both years andranaterial restructuring adjustment, net incom&247.5 million decreased $137.5
million, or 35.7%, and diluted earnings per shdr$@99 decreased $0.38, or 27.7%, from $1.37erptior year which was a smaller
percentage decrease than net income due to felutgdishares primarily resulting from share repasgs.
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Segment Results
Moody's Investors Service
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:

Six Months Ended

June 30,
2008 2007 % change

Revenue
Structured financ $227.: $ 525.1 (56.7%)
Corporate financ 168.¢ 229.2 (26.2%)
Financial institution: 136.1 138.¢ (1.€%)
Public, project and infrastructure finar 121.7 109.t 11.1%
Total $654.C $1,002.¢ (34.£%)
Operating, SG&A expens $323E5 $ 406.( (20.2%)
Operating incomi $313.2 $ 586.¢ (46.€%)

Global revenue of $654.0 million decreased $3448lBom from prior year with SFG accounting for 858bthe decrease, not including
any offsetting increases from other lines of busin@ransaction revenue accounted for 55% of tetednue in 2008 compared to 74% in the
prior year. Revenue in the U.S. of $365.7 milli@tibased $295.7 million, or 45%, led by declineSH®G and CFG of $244.7 million and
$55.2 million, respectively. Outside the U.S., rave of $288.3 million decreased $52.9 million, 6%d, with declines in SFG comprising
most of the change, offset by modest growth withiiF and FIG. FX positively impacted internatiorelenue by $20 million.

Global SFG revenue was $227.3 million, a decre&$2%7.8 million from 2007, led by declines in Degiives, RMBS and CREF of
approximately $124 million or 61%, $83 million 0®%, and $69 million or 66%, respectively, as a ltesfthe reduction in rateable issuance
volume attributable to the deterioration in thedirenarkets as well as investors shift to less demgeal structures. Recurring revenue in
2008 comprised 46% of total revenue compared tp 8% in 2007. In the U.S., revenue was $116.7ionilla decline of 68%, and
represented 51% of total SFG compared to 69% i7 2005. revenue from RMBS, Derivatives and CREHided 92%, 70% and 67%,
respectively. Internationally, revenue was $110ilian, a decrease of $53.1 million, or 32%, witkatines in Derivatives and CREF being
the primary drivers. FX contributed approximateh0$nillion to international revenue.

Global CFG revenue was $168.9 million, down $60ilion from prior year, largely due to declinesigsuance activity resulting from
reduction in merger and acquisition activity an@2@orporate yield spreads higher than in 2007atRelship revenue in 2008 was 41% of
total revenue, up from 27% in the prior year. la thS., revenue of $100.3 million decreased $55li®m or 36%, and accounted for 59%
total CFG revenue compared to 68% in 2007. Decsgaigmarily occurred within the bank loan and spe&iive grade sectors, declining
approximately $43 million or 71% and $20 million&t%, respectively. These declines were partidfiyed by growth in investment grade
revenue and monitoring fees of approximately $3iomiland $3 million, respectively. Internationalhgvenue was $68.6 million, a decreas
$5.1 million, with the same sectors affected atheU.S. FX contributed approximately $4 millionimbernational revenue.

Global FIG revenue of $136.1 million decreasedhshgfrom the prior year, with a $4.6 million dewdi in U.S. revenue being partially
offset by the $1.9 million growth internationally.S. revenue was $61.4 million in 2008, down fro®6.$ million in 2007, while internatior
revenue of $74.7 million increased from $72.8 moillin the prior year. Decreases within the U.Suiiasce sector of approximately $3 mill
were offset by more than $2 million of growth wittthe banking sector, primarily within EMEA. FX ddbuted approximately $5 million to
international revenue. Relationship revenue was bdfipared to 45% a year earlier.

Global PPIF revenue increased $12.2 million fro@2@with the growth occurring primarily within thé&S. municipal structured
products business caused by difficulties in theianeaate securities market which led to a sigmifitvolume of refinancings. U.S. revenue of
$87.3 million was up $8.8 million, or 11%, from @riyear. The international public finance busirgss contributed to the overall growth
with a $2.4 million, or 22% increase over prior ykagely due to higher issuance volumes. Recum@vgnue in both 2008 and 2007
accounted for 38% of total. Movements in FX conttédal approximately $2 million to international reve.

Total Operating, SG&A expenses, including corpomterhead, were $323.5 million, a decrease of $82lln from prior year,
primarily due to a $60.5 million decrease in congagion related costs followed by reductions in sompensation expenses of $22.0 mill
Compensation expenses of $235.4 million were dafleating decreases of approximately $37 milliod &46 million in incentive and
stockbased compensation, respectively. Salary and lhiengfenses decreased by approximately $13 millientd restructuring actions tak
in the fourth quarter of 2007 partially offset lypaoximately $6 million of senior executive sevaramosts. Non-compensation expenses of
$88.1 million were down due primarily to an approgie $9 million reduction in T&E and a lower pergge of costs allocated to MIS due to
reduced MIS revenue.
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Operating income, including intersegment royaltyeraue in 2008 and 2007 of $31.7 million and $26ilian, respectively, decreased
$268.4 million, or 43.8%, due to the significantlige in revenue partially offset by reduced exgsn&xcluding the intersegment royalty,
operating income of $313.2 million decreased $2W3lBon or 46.6% from 2007. Foreign currency hafil® million positive impact on
operating income.

Moody's Analytics
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:

Six Months Ended

June 30,

2008 2007 % change

Revenue
Subscription: $235.0 $201.¢ 16.7%
Software 19.C 17.€ 8.0%
Consulting 10.C 2 37.0%
Total $264.: $226.f  16.7%
Operating, SG&A expenst $133.2 $135.: (1.4%)
Operating incom: $119.6 $ 81.€  46.8%

Global revenue of $264.3 million was $37.8 millieigher than 2007 due to growth within all lineshofiness and geographies,
particularly within the subscriptions business ingionally. Within the U.S., revenue of $130.6lmail grew $14.3 million, or 12%, and
continued to account for approximately half of glblevenue. Internationally, revenue was $133.Tianilan increase of $23.5 million, or
21%, from 2007, with $16.9 million, or 72%, of thewth occurring within the European region.

Revenue from subscription-based product sales &.82million accounted for 89% of total MA revenaed increased $33.7 million
from prior year. Global software revenue of $19i0iom increased $1.4 million over prior year, witl.2 million or 86% of the growth
generated within the U.S. Global consulting reveimgecased $2.7 million and showed the largesteuergrowth of all the MA business,
reflecting the increased demand for credit edunatisk modeling and other services.

Total Operating, SG&A expenses were $133.4 milldmyn $1.9 million from prior year reflecting deases in compensation costs of
$5.9 million partially offset by increases in noorgpensation expenses of $4.0 million. The decreasempensation expenses was primarily
due to lower stock-based compensation. The inclieasen-compensation expenses was mainly due tgheehproportion of allocated
expenses compared to prior year based on the rexspiit methodology and a $2.5 million sales tamdji received in the second quarter of
2007.

Operating income, including the intersegment rgyakpense, was $88.1 million, an increase of $88lidon, or 59.9%, from 2007, as
result of strong revenue growth coupled with staiglerating expenses compared to prior year. Exofuthie intersegment royalty, operating
income of $119.8 million increased $38.2 millioorfr prior year. FX had an approximate $3 millionipes impact on operating income
growth.

Liquidity and Capital Resources
Cash Flow

The Company is currently financing its operaticzapital expenditures and share repurchases thrcagihflow from operations and
from financing activities. Net cash provided by g activities was $246.7 million and $476.5lior for the six months ended June 30,
2008 and 2007, respectively. The Company had mevwings of $125.2 million during the six monthsded June 30, 2008 compared to
$410.0 million for the same period in 2007.

Moody'’s net cash provided by operating activitié$246.7 in the first half of 2008 was $229.8 noiflilower than the first half of 2007
due primarily to the $181.4 million decrease ininebme. The decrease in stock-based compensagi@nsge reduced cash flow from
operations by $18.5 million compared to net incofriee impact on operating cash flows of excess &mefits from stockased compensati
plans decreased to $5.5 million from $42.8 milliorthe first half of 2007 due to fewer option exses in the first six months of 2008
compared with the first six months of 2007. Accaurgiceivable decreased approximately 6% in thensiths ended June 30, 2008 comp.
with an increase of approximately 2% for the sixwhg ended June 30, 2007 increasing cash flow @penations by $39.0 million compared
to the first half of 2007 due primarily to loweitllrigs. The favorable nonash resolution of a Legacy Tax Matter in the sdaguarter of 200
and 2007 reduced operating cash flow by $7.8 millind $52.3 million, respectively, compared toinebme. Furthermore, the change in
cash flows were positively impacted by the retur2008 of approximately $33 million from the IR3ated to a deposit made in the first
quarter of 2006. Approximately $22 million of thembsit reduced other assets and $8 million redatie current assets. Operating cash
flow was further reduced by $111.3 million
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due to reductions in accounts payable and acciakilities resulting from the timing of payments deefor net accrued income taxes and
incentive compensation of approximately $69 millard $42 million, respectively. Payments and o#ttgustments related to the

restructuring charge taken in 2007 decreased ¢ask from operations by $17.6 million. A slowdownthe increase in deferred revenue as a
result of reduced billings reflecting weak conditan the credit markets has reduced cash flow foparations compared to net income by
$39.7 million. Additionally, operating cash flowateased by $26.7 million due to reductions in ottadgilities primarily resulting from a
decrease in deferred rent expense and a reduntidiiBs.

Net cash used in investing activities was $80.%ianiland $36.4 million for the first six months exttiJune 30, 2008 and 2007,
respectively. Sales and maturities of short-termedtments, net of purchases, totaled $0.8 millimh$62.0 million for the six months ended
June 30, 2008 and 2007, respectively. The decreasattributable to the liquidation of a majoritiytiee shortterm investment portfolio in tl
first quarter of 2007 to finance share repurchaSagital expenditures, primarily for leasehold ioygments and internal use software, tot
$44.0 million and $93.3 million for the six montésded June 30, 2008 and 2007, respectively, withidtrease primarily due to the reduced
7WTC build-out activity. The 2008 spending on asitions was $38.6 million, which was related to pluechase of BQuotes, Financial
Projections and Mergent, net of cash acquired.

Net cash used in financing activities was $231 Haniand $493.2 million for the first six month§ 2008 and 2007, respectively. The
Company had net repayments of $449.8 million uitdeCP Program in the second quarter of 2008 futyegrimarily from $425.0 million
of borrowings against its 2007 Facility and the G&05million of proceeds from its 2008 Term LoaneBging for share repurchases totaled
$327.9 million and $942.6 million for the six mostinded June 30, 2008 and 2007, respectively. &dsl paid were $49.2 million and $4
million for the six months ended June 30, 2008 20@7, respectively with the increase reflectingiarterly dividend paid of $0.10 per share
paid in the first six months of 2008 versus a ceréyrtdividend of $0.08 per share in the first sisnths of 2007. These amounts were offset in
part by proceeds from employee stdidsed compensation plans of $16.5 million and $dillébn in the six months ended June 30, 2008
2007, respectively with the decreases due primarily decrease in stock option exercise activithéfirst six months of 2008 compared to
the same period in 2007.

Future Cash Requirements

The Company believes that it has the financialueses needed to meet its cash requirements forekietwelve months and expects to
have positive operating cash flow for fiscal ye@0&. Cash requirements for periods beyond the metye months will depend, among other
things, on the Company’s profitability and its #&lito manage working capital requirements.

The Company currently expects to use a signifipantion of its cash flow to continue its share ngiase program. The Company
implemented a systematic share repurchase programe ithird quarter of 2005 through a series of $&d2 10b5-1 programs. Moody’s may
also purchase opportunistically when conditionsrars: The Company’s intent is to return capitash@areholders in a way that serves their
long-term interests. As a result, Moody’s shareirepase activity will continue to vary from quarterquarter. The Company may borrow
from various sources to fund share repurchasedude 5, 2006, the Board of Directors authorize@.8 $illion share repurchase program
which the Company completed in the first quarte2@®8. On July 30, 2007, the Board of Directorshef Company authorized an additional
$2.0 billion share repurchase program of which Mosdad $1.7 billion of share repurchase authorityaiaing at June 30, 2008. There is
established expiration date for this authorization.

At June 30, 2008 the Company had borrowings frenCP Program and revolving credit facility of $1@thillion and $425.0 million,
respectively, the proceeds of which were used ppeu share repurchases, the build-out of 7WTCathdr operational activities.

The Company entered into an operating lease agr@ezammencing on October 20, 2006 with 7 World Er&eenter, LLC for 589,945
square-feet of an office building located at 7WTQ%0 Greenwich Street, New York, New York, whistserving as Moody’s new
headquarters. The 7WTC Lease has an initial terappfoximately 21 years with a total of 20 yearsemiewal options. The total base rent of
the 7WTC Lease over its initial 2fear term is approximately $536 million includirent credits from the World Trade Center Rent Redn
Program promulgated by the Empire State Develop@ernporation. On March 28, 2007, the 7WTC leaseagent was amended for the
Company to lease an additional 78,568 square fe®&VaC. The additional base rent is approximatel@&million over a 20-year term.

The Company plans to incur approximately $2 milladrcosts to complete the build-out of its new argte headquarters at 7WTC over
the next year.

On October 24, 2007, the Company announced a césting plan that would reduce global head cowntninate certain technology
contracts and consolidate certain corporate funstin response to both the Company'’s reorganizatimounced on August 7, 2007 as well
as a decline in current and anticipated issuancatefl debt securities in some market sectorsudiecl in the $50.0 million restructuring
charge reported in 2007 is $7.0 million of non-castilements relating to pension curtailments aocksbased compensation award
modifications for certain terminated employeesD&cember 31, 2007, the remaining cash payments $4dr@ million of which $17.2
million was paid during the first half of 2008 a#d.4 million was reversed due to refinements inesiimated liability. The Company expects
cash outlays of $13.0 million to be paid during temainder of 2008 and $2.5 million in
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2009. The remaining liability of $8.1 million re&st to annuity payments that will be made in conaratith the Company’s unfunded
pension plans for which payments will commence wihenaffected employees reach retirement age biegimm 2009 and continue in
accordance with plan provisions.

On February 6, 2008, the Company entered into & y&ar operating lease agreement to occupy sixdloban office tower located in
the Canary Wharf section of London, England. Thaltease rent of the Canary Wharf Lease over it§-§&ar term is approximately $267
million, and the Company will begin making basetngsmyments in 2011. In addition to the base reptpnts the Company will be obligated
to pay certain customary amounts for its sharepefating expenses and tax obligation. The Compapgats to incur approximately $85
million of costs to build out the floors to its gjifecations of which, approximately $32 million éxpected to be incurred over the next twelve
months.

The Company also intends to use a portion of ish ¢lw to pay dividends. On July 28, 2008, the Blogpproved the declaration of a
quarterly dividend of $0.10 per share of Moody’snooon stock, payable on September 10, 2008 to shigels of record at the close of
business on August 20, 2008. The continued payofatividends at this rate, or at all, is subjecthe discretion of the Board of Directors.

In addition, the Company will from time to time &der 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 Matters theg discussed in this Management’s Discussion aralyais of Financial Condition and
Results of Operations under “Contingencies”. Thgstential cash outlays could be material and madtect liquidity requirements, and they
could cause the Company to pursue additional fimgnd here can be no assurance that financing &t nash requirements will be available
in amounts or on terms acceptable to the Compéay alil.

I ndebtedness
The following table summarizes total indebtedness:

December 31
June 30,

2008 2007
2007 Facility $ 425.( $ —
Commercial paper, net of unamortized discount of $fillion at June 30, 2008 and $0.7 million at
December 31, 20C 102.C 551.¢

Notes payable

Series 200-1 Notes 300.C 300.(

Series 200-1 Notes 300.C 300.(
2008 Term Loat 150.( —
Total Debt 1,277.( 1,151.¢
Less: current portio (527.0) (551.9
Total lon¢-term debt $ 750.C $ 600.C
2007 Facility

On September 28, 2007, the Company entered infoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusmipre that can range from 16.0 to 40.0 basis paifithe outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points of the facility amgutepending on the Company’s
Debt/EBITDA ratio. The Company also pays a utiliaatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. PB87 Facility contains certain covenants that, agnather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions orduarifiens, as defined in the related agreement.ZD@F Facility also contains financial
covenants that, among other things, require thef@ommto maintain a Debt/EBITDA ratio of not moram.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into a cncial paper program on a private placement bamiemuwhich the Company may
issue CP notes up to a maximum amount of $1.®billAmounts available under the CP Program magd®srrowed. The CP Program is
supported by the Company’s 2007 Facility. The nitasrof the CP Notes will vary, but may not exc@¥ days from the date of issue. The
CP Notes are sold at a discount from par or, atérely, sold at par and bear interest at rateswilbvary based upon market conditions at
the time of issuance. The rates of interest witleded on whether the CP Notes will be a fixed oatflog rate. The interest on a floating rate
may be based on the following: (a) certificate epdsit rate;
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(b) commercial paper rate; (c) the federal funds; @) the LIBOR; (e) prime rate; (f) treasuryesadr (g) such other base rate as may be
specified in a supplement. The weighted averagaest rate on CP borrowings outstanding was 2.989%4d.3% as of June 30, 2008 and
December 31, 2007, respectively. The CP Progrartagmcertain events of default including, amorgeothings: non-payment of principal,
interest or fees; violation of covenants; invalidif any loan document; material judgments; andhagstcy and insolvency events, subject in
certain instances to cure periods.

Notes Payabli

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 pursuant to the 2007 Agreement. The S20i@s-1 Notes have a ten-year term
and bear interest at an annual rate of 6.06%, pagaimi-annually on March 7 and September 7 of gaah Under the terms of the 2007
Agreement, the Company may, from time to time witlve years, in its sole discretion, issue adddilcseries of senior notes in an aggregate
principal amount of up to $500.0 million pursuambne or more supplements to the 2007 AgreemeetCdmpany may prepay the
Series 2007-1 Notes, in whole or in part, at ametat a price equal to 100% of the principal amdaig prepaid, plus accrued and unpaid
interest and a Make Whole Amount. The 2007 Agredroentains covenants that limit the ability of iempany, and certain of its
subsidiaries to, among other things: enter intodaations with affiliates, dispose of assets, irwreate liens, enter into any sale-leaseback
transactions, or merge with any other corporatiocomvey, transfer or lease substantially all fissets. The Company must also not permit
its Debt/EBITDA ratio to exceed 4.0 to 1.0 at timel ®f any fiscal quarter.

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nmiesuant to the 2005 Agreement. The Series 2006téd\have a ten-year term and bear
interest at an annual rate of 4.98%, payable semiraly on March 30 and September 30. The prociedsthe sale of the Series 2005-1
Notes were used to refinance $300.0 million aggeegencipal amount of the Compé’s outstanding 7.61% senior notes which matured on
September 30, 2005. In the event that Moody’s aélysr part, of the Series 2005-1 Notes in advafdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grothrer things, restrict the ability of
the Company and certain of its subsidiaries, wittlibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody'’s entered into a five-yedr5@&.0 million senior unsecured term loan with selEmders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tlepan is payable quarterly at rates that
are based on the LIBOR plus a margin that can rénoge 125 basis points to 175 basis points depgndmthe Company’s Debt/EBITDA
ratio. The outstanding borrowings shall amortizgibeing in 2010 in accordance with the schedulpayfments set forth in the 2008 Term
Loan outlined in the table below.

The 2008 Term Loan contains restrictive covenaras among other things, restrict the ability af thompany to engage, or to permit
its subsidiaries to engage in mergers, consolidafiasset sales, transactions with affiliates aftetleaseback transactions or to incur, or
permit its subsidiaries to incur, liens, in eachegaubject to certain exceptions and limitatidie 2008 Term Loan also limits the amount of
debt that subsidiaries of the Company may incuaddition, the 2008 Term Loan contains a financtalenant that requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.

The principal payments due on the 2008 Term Loawuthh its maturity are as follows:

Year ending December 31,

2010 $ 3.8
2011 11.:
2012 71.2
2013 63.7

$150.C

Also on May 7, 2008, the Company entered into ggerate swaps with a total notional amount of $156illion to protect against
fluctuations in the LIBOR-based variable interederon the 2008 Term Loan. Fair market value adfjents relating to fluctuations in the
interest rate are recorded into other comprehenisogme at the end of each period, while adjustmminterest expense are recorded
quarterly when interest payments are made. At 30n2008, the fair value of the interest rate swap an asset of $1.8 million.
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Interest (expense) income, net
The following table summarizes the components aseuted in the condensed consolidated statemeopendtions:

Three Months Ended Six Months Ended
June 30, June 30,

2008 2007 2008 2007
Income $ 32 $ 32 $10z $ 8¢
Expense on borrowing (14.9) (8.5 (29.7) (12.5
FIN 48 and other tax related liabiliti 3.7 (4.2 (6.8 (7.6
Interest expense reduction 2.3 17.t 2.3 17.t
Interest capitalize 0.1 0.7 0.1 0.7
Total $ 1249 $ 88 $239 $ 6.7

(@) Represents a reduction of accrued interest dugetoesolution of Legacy Tax Matters as furtherused in Note 12 belo

At June 30, 2008, the Company was in complianchk alltcovenants contained within the 2007 Faciliig CP Program, 2005
Agreement, the 2007 Agreement and the 2008 Term.Uoaaddition to the covenants described above2607 Facility, the 2005
Agreement, the 2007 Agreement and the 2008 Term toatain cross default provisions whereby defantter one of the aforementioned
debt instruments could in turn permit lenders uradber debt instruments to declare borrowings anttihg under those instruments to be
immediately due and payable.

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

Off-Balance Sheet Arrangements

At June 30, 2008, Moody’s did not have any relatiops with unconsolidated entities or financialtparships, such as entities often
referred to as special purpose or variable intemetities where Moody’s is the primary beneficiamhich would have been established for the
purpose of facilitating off-balance sheet arrangater other contractually narrow or limited purgesAs such, Moody’s is not exposed to
any financing, liquidity, market or credit risk th@ould arise if it had engaged in such relatiopshi

Contractual Obligations
The following table presents payments due undeCttrapany’s contractual obligations as of June 8082

Payments Due by Period

(in millions) Total Less Than 1 Yea 1-3 Years 3-5 Years Over 5 Years
Indebtedness (! $1,591.( $ 567.7 $ 86.2 $2173 $ 719.
Operating lease obligations ( 1,034.: 63.€ 104.z 108.2 758.2
Purchase obligations (: 183.t 61.4 89.C 24.4 8.7
Pension obligations (¢ 59.¢ 2.6 12.1 9.2 35.¢
Capital lease obligatior 3.5 15 2.C — —
Total (5) $2,872.( $ 696.¢ $ 293.¢ $ 359.t $ 1,522.:

(1) Reflects payments, related interest and apgkctees due on the 2008 Term Loan, the Series-2008tes, the Series 2007-1 Notes,
borrowings under the CP Program and the 2007 Baalé described in Note 11 to the condensed ciolagedt financial statemen

(2) Includes rent payments relating to the Canary Wheafse, which the Company will begin making in Ma2911.

(3) Includes amounts due relating to the fit-outhaf Canary Wharf Lease and to a contract to outgeazertain data processing,
telecommunication services and data l-up facilities which was signed on April 7, 20(

(4) Reflects projected benefit payments relatintheoCompany’s Post-Retirement Benefit Plans desdrin Note 10 to the condensed
consolidated financial statemer

(5) The table above does not include the Compamgtdong-term tax liabilities of $132.9 million agd9.6 million relating to FIN 48 and
Legacy Tax Matters, respectively, since the expecssh outflow of such amounts by period cannotbsonably estimate
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Dividends

On July 28, 2008, the Board approved the declaratf@a quarterly dividend of $0.10 per share of klyge common stock, payable on
September 10, 2008 to shareholders of record atitise of business on August 20, 2008.

Outlook

Moody'’s outlook for 2008 is based on assumptiormuaiimany macroeconomic and capital market factocfyding interest rates,
corporate profitability and business investmentsiigg, merger and acquisition activity, consumergling, residential mortgage borrowing
and refinancing activity, securitization levelsdarapital markets issuance. There is an importagte® of uncertainty surrounding these
assumptions and, if actual conditions differ frdrage assumptions, Moody’s results for the year difégr from our current outlook.

Moody'’s full-year outlook for 2008 performance ischhanged from its previous guidance introduced andkl 11, 2008 and reaffirmed
at its Investor Day on June 5, 2008. For Moody’srall, the Company continues to expect full-yead@€evenue to decline in the mid- to
high-teens percent range. This decline assumeigifocarrency translation for the remainder of 2608urrent exchange rates. Revenue
guidance for certain lines of business has chaslightly based on conditions specific to those @ascand geographies. The Company now
anticipates the weakness of the first half to cargifor the remainder of the year, with modest mmpment in market liquidity and issuance
conditions in 2009.

Full-year 2008 operating expenses are now expéotddcline about 10% on an as-reported basis cadparfull-year 2007. Excluding
the $50.0 million restructuring charge in 2007, Mgs now projects full-year 2008 expenses to decéibout 6%. The Company continues to
expect full-year 2008 operating margin to be inntid-forties percent range. The Company continaggdject that full-year 2008 diluted
earnings per share, excluding adjustments relateégacy Tax Matters, will meet our previous guickaof a range from $1.90 to $2.00.

For the global Moody'’s Investors Service busingss,Company continues to expect revenue for theyéalr 2008 to decline in the mid-
twenties percent range. Within the U.S., the Comgamtinues to project revenue to decrease in tlletinirties percent range for the fuyleal
2008.

In the U.S. structured finance business, the Compaw expects revenue for the year to decline énhiigh-fifties to low-sixties percent
range, reflecting large double-digit percent dediin most asset classes, led by RMBS, CREF aulit dexivatives ratings.

In the U.S. corporate finance business, the Compamyexpects revenue to decrease in the mid-twseptecent range for the year,
driven by declines in speculative-grade bond amkb@an ratings.

In the U.S. financial institutions sector, the Ca@mp now expects revenue to be flat. For the U.Bliguroject and infrastructure
finance sector, the Company now projects 2008 nexém grow in the high-single-digit percent range.

Outside the U.S. the Company continues to expeddyis Investors Service revenue to decrease ihitfte single-digit percent range.
Growth from rating financial institutions and corptions, as well as public, project and infrastuoetfinance is expected to be more than
offset by a high-twenties percent decline in stied finance ratings revenue, primarily in Europe.

For Moody’s Analytics, the Company now expects rexegrowth in the low- to mid-teens percent ramgtier than mid-teens, as
weakness in the global debt markets and retrenctwithin financial institutions is leading to longgales cycles and a modest rise in
customer attrition. On a geographic basis, U.S.ramdU.S. growth is now projected to be in the ibouble-digit and mid-teens percent
ranges, respectively. Growth in the subscriptiosifiess is now expected to be in the low- to mighkdégeercent range, reflecting customers’
budget constraints and reduced spending, espeaialng large bank customers in the debt capitaketsisegment. Despite these trends,
revenue growth will be driven by sales of credéta@rch services, continued strong demand for ecormasearch and data, and the impact of
MA'’s newly formed pricing and valuation businessilie software business, the Company now expeaésive to decline in the high single-
digit percent range. In the smaller consulting bess, Moody’s continues to anticipate very stromayvth, reflecting a robust pipeline of
professional services engagements and creditrigapriojects. There is considerable demand for Moelypertise in credit education, risk
modeling, and scorecard development, as custommgigiinent more sophisticated risk management presess comply with regulatory
requirements.

Contingencies

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspedadnd litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’sde albject to ongoing tax audits in the
normal course of business. Management periodieaesses the Company’s liabilities and contingsnigieonnection with these matters
based upon the latest information available. Mosdljscloses material pending legal proceedingsuamtsto SEC rules and other pending
matters as it may determine to be appropriate.
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As a result of recent events in the U.S. subprieséential mortgage sector and the credit market® foroadly, various legislative,
regulatory and enforcement entities around thedvaré investigating or evaluating the role of gtagencies in the U.S. subprime mortgage-
backed securitization market and structured finanagkets more generally. Moody’s has received saebas and inquiries from states
attorneys general and other governmental authsdngl is cooperating with such investigations adiries. Moody’s is also cooperating
with a review by the SEC relating to errors in thedel used by MIS to rate certain constant-proportiebt obligations. In addition, the
Company is facing market participant litigationatéhg to the performance of MIS rated securities.

On June 27, 2008, the Brockton Contributory RetagatrBystem, a purported shareholder of the Compagurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsricus causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, anit theticipation in the alleged public
dissemination of false and misleading informatibnw@ MIS'’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comgominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe Company intends to move to
dismiss both complaints.

Two purported class action complaints have beed fily purported purchasers of the Company’s seesiagainst the Company and
certain of its senior officers, asserting claimdgemthe federal securities laws. The first wasiflly Raphael Nach in the United States District
Court for the Northern District of Illinois on July9, 2007. The second was filed by Teamsters L282IPension Trust Fund in the United
States District Court for the Southern DistriciNg#w York on September 26, 2007. Both actions haenlronsolidated into a single
proceeding entitle¢h re Moody’s Corporation Securities Litigatiam the United States District Court for the SouthBistrict of New York.
On June 27, 2008, a consolidated amended complamfiled, purportedly on behalf of all purchasefrthe Company’s securities during the
period February 3, 2006 through October 24, 20Gn#ffs allege that the defendants issued fate#/@ misleading statements concerning
the Company’s business conduct, business prosperdisiess conditions and financial results relagirigarily to MIS’s ratings of structured
finance products including RMBS, CDO and constanpprtion debt obligations. The plaintiffs seekuaspecified amount of compensatory
damages and their reasonable costs and expense®thin connection with the case. The Companynitigedo move for dismissal of the
consolidated amended complaint.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable théllity has been incurred and the
amount of loss can be reasonably estimated, thep@oyrhas recorded liabilities in the consolidaiedricial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowt and/or the amount or range of loss,
management does not record a liability but disddke contingency if significant. As additionalanation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamyploys the prescribed methodology
of FIN 48 implemented as of January 1, 2007 whéduires a company to first determine whethermadse-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 recogmiztéitk largest amount of benefit that is greaten tiftty percent likely to be realized upon
effective settlement with a taxing authority.

The Company cannot predict the ultimate impact dimgtof the legislative, regulatory, enforcemenilitagation matters may have on
how its business is conducted and thus its conngefiosition, financial position or results of opgons. Based on its review of the latest
information available, in the opinion of managemdém¢ ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material advesfect on the Company’s consolidated
financial position, although it is possible thag tffect could be material to the Company’s coulsiéid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody'’s continues to have exposure to certain LgJaxx Matters. The following description of theabnships among Moody’s, New
D&B and their predecessor entities is importantriderstanding the Legacy Tax Matters.

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhes Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation. In June 1998, The Dun & Bradstreet Coapon separated into two separate
public companies: Old D&B and R.H. Donnelley Comgarn. During 1998, Cognizant separated into twaasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody'’s, as further described in Note 1 todbedensed consolidated financial statements.
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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 nomaéiew 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
June 30, 2008, the Company continues to carnbditiaof $1.9 million with respect to these maewith respect to these settlement
agreements, Moody’s and New D&B believe that IMSkteand NMR did not pay their full share of thadility to the IRS pursuant to the
terms of the applicable separation agreements attengarties. Moody’s and New D&B paid these amsutathe IRS on their behalf, and
have been unable to resolve this dispute with IM&lt#h and NMR. As a result, Moody's and New D&B apmmenced arbitration
proceedings against IMS Health and NMR to colleigital of approximately $14 million owed by IMS Hiémmand NMR with respect to the
1989-1990 matter. Moody’s and New D&B may also canoe an arbitration proceeding to collect a tot&lla.5 million owed by IMS
Health and NMR with respect to the 1993-1996 maltkrody’s cannot predict the outcome of these matéth any certainty.

Amortization Expense Deductio

This Legacy Tax Matter, which was affected by depeients in June 2007 and 2008 as further descbibledv, involves a partnership
transaction which resulted in amortization expeateductions on the tax returns of Old D&B since 1985 audits of Old D&B'’s and New
D&B’s tax returns for the years 1997 through 2068catuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits did resutieénRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9lHmih tax and penalties, plus statutory intedsipproximately $6 million, which will be
apportioned among Moody’s, New D&B, IMS Health a¥bllR pursuant to the terms of the applicable segaratgreements. Moody’s share
of this assessment was $6.6 million including iesérnet of tax. In November 2007, the IRS asse$gethx and penalties and used a portion
of the deposit discussed below to satisfy the assest, together with interest. The Company beliéveas meritorious grounds to challenge
the IRS’s actions and is evaluating its alternatiteerecover these amounts The absence of anyefasemcies in the Notices for the
amortization expense deductions for the years #@®ugh 2002, combined with the expiration of ttedige of limitations for 1997 through
2002, for issues not assessed, resulted in Moadgtzrding an earnings benefit of $52.3 million ttoe three and six months ended June 30,
2007. This is comprised of two components, as ¥atq(i) a reversal of a tax liability of $27.3 nidlh related to the period from 1997 through
the Distribution Date, reducing the provision focome taxes; and (ii) a reduction of accrued iistez&pense of $17.5 million ($10.6 million,
net of tax) and an increase in other non-operatiogme of $14.4 million, relating to amounts dué\ew D&B. In June 2008, the statute of
limitations for New D&B relating to the 2003 taxareexpired. As a result, Moody'’s recorded a redunctif accrued interest expense of $2.3
million ($1.4 million, net of tax) and an increaseother non-operating income of $6.4 million, télg to amounts due to New D&B in the
three and six months ended June 30, 2008.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th&nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotiie event these tax benefits are not claimestierwise not realized by New D&B, or
there is an audit adjustment, Moody’s would be nexgly pursuant to the terms of the 2000 Distribu#@reement, to repay to New D&B an
amount equal to the discounted value of its shhatleeorelated future tax benefits and its sharanyf tax liability that New D&B incurs. As of
June 30, 2008, Moody’s liability with respect tdstimatter totaled $46.8 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 $57 million of these depo&i4.6 million for New D&B and $31.9 million for dbdy’s), which represents the excess
of the original deposits over the total of the digfiicies asserted in the Notices. As noted abavdpivember 2007 the IRS used $7.9 million
of Moody'’s portion of the deposit to satisfy anessment and related interest. Additionally, inftrst quarter of 2008 the IRS returned to
Moody’s $33.1 million in connection with this mattevhich includes $3.0 million of interest. In JWQ08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjbo

At June 30, 2008, Moody'’s has recorded liabilifesLegacy Tax Matters totaling $49.6 million. Thigludes liabilities and accrued
interest due to New D&B arising from the 2000 Okaiition Agreement. It is possible that the ultimkbility for Legacy Tax Matters could
be greater than the liabilities recorded by the gany, which could result in additional charges thay be material to Moody'’s future
reported results, financial position and cash flows
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Regulation

In the United States, since 1975, MIS has beemgdatéd as an NRSRO by the SEC. The SEC first apfiiee NRSRO designation in
that year to companies whose credit ratings coeldded by broker-dealers for purposes of determitiair net capital requirements. Since
that time, Congress, the SEC and other governmanthprivate bodies have used the ratings of NRSB@stinguish between, among ot
things, “investment grade” and “non-investment gfaskcurities.

In September 2006, the Credit Rating Agency RefAnnof 2006 was passed, which created a voluntgjistration process for rating
agencies wishing to be designated as NRSROs. TieerRéct provides the SEC with authority to overdeSROs, while prohibiting the
SEC from regulating the substance of credit ratorgthe procedures and methodologies by which aR$RIO determines credit ratings. In
June 2007, the SEC published the rules that impiethe Reform Act. These rules address the NRSRiflicagion and registration process,
as well as oversight rules related to recordkeegingncial reporting, prevention of misuse of mietienon-public information, conflicts of
interest, and prohibited acts and practices. e 2007, MIS filed its application for registratiaa an NRSRO with the SEC. In September
2007 the SEC registered MIS as an NRSRO underdberfies Exchange Act of 1934, and as of that tvit® has been subject to the SEC's
oversight rules described above. As required byhes, MIS has made its Form NRSRO Initial Applica and its Annual Certification of
Form NRSRO publicly available by posting it on Regulatory Affairs page of the Company’s website.

The SEC introduced three sets of proposed rule dments relevant to NRSROs during the months of duadeJuly 2008. The first set
of proposed rules includes measures on managirftjatsrof interest and increasing transparency. 3&eond set of proposed rules calls upon
NRSROs to distinguish ratings for structured firmpeoducts from those for other products. The th@dof rules seeks to reduce the us
and reliance on NRSRO credit ratings by the SECraarket participants. MIS has responded to théfiive sets of proposed rules and
intends to respond to the third set of proposeesrbl its September 5, 2008 deadline. MISmments on the first two sets of rules are pk
on the Regulatory Affairs page of the Company’s siteh

In July 2008, the SEC released a report on its @ation of Credit Rating Agencies. The SEC begamatiew of the ratings processes
and procedures of the three leading rating agercMES, S&P and Fitch — in August 2007, focusingsobprime RMBS and CDOs. While
the Commission staff noted that most of the pedder review pre-dated the implementation of SHEsrtor the industry, the report
identified several areas that were either of camtethe SEC or that the SEC believes can be eedagaingforward. The concerns identifi
by the Commission’s Staff generally fall into thiesegories: policies addressing potential corsflaftinterest; resources and resource
allocation; documentation around policies and pdoces and enhancing transparency. The SEC also arinet the various steps that are
already being put in place by the rating ageneiesyell as those that are under considerationaiS#C’s current rule-making process.

In March 2008, the Presidestivorking Group on Financial Markets, working witte Office of the Comptroller of the Currency ahd
Federal Reserve Bank of New York, published anyaimbf the underlying factors contributing to tieeent and ongoing market stress. On
the basis of this analysis, the PWG made recomntiemdafocusing on five areas, one of which relabethe role of rating agencies. The
PWG’s recommendations are broadly consistent wmitise of the Financial Stability Forum describedbel

Finally, both chambers of the U.S. Congress cometieir review of the role of rating agencies. Oarbh 12, 2008 the House Financial
Services Committee held a hearing focusing on theicipal bond market, and on April 22, 2008 the &erCommittee on Banking, Housing,
and Urban Affairs held a more general hearing enrtite of credit rating agencies in the U.S. cradirkets. Moody’s participated in both
hearings and the written testimonies can be founthe Regulatory Affairs page of the Company'’s viteb©n July 30, 2008, the HFSC
passed H.R. 6308, a bill which seeks to require RBSto adopt a single definition for each of tating symbol systems and to apply such
rating symbols in a consistent manner for all typiesecurities to which that symbol is assignece Bl must next be approved by the full
House and the Senate before it can be sent tords@dEnt to be signed into law.

Internationally, several regulatory developmentgehaccurred:

The Group of 7 Finance Ministers and Central Bardv&nors-In October 2007, the G-7 Finance Ministers andt@Bank
Governors formally asked the FSF to analyze thestyitig causes of the recent financial market tlebce, one of which was the role and
use of credit rating in the structured finance marko encourage the adoption of a unified regwadpproach, the FSF has worked to
coordinate the work of other international orgati@as on these subjects. On April 11, 2008, the pf&iSented its final recommendations to
the G-7, addressing five areas: strengthened ptiatlenersight of capital, liquidity and risk mareagent; enhancing transparency and
valuation; changes in the role and use of cretlitga; strengthening the authorities’ responsiveriesisks; and robust arrangements for
dealing with stress in the financial system. Thmoremendations that pertain to the rating agencystrgl are: improve the quality of the rat
process and management of conflicts of interesdting structured finance securities; differentiaténgs on structured finance products from
those on corporate and government bonds and expanditial and ongoing information provided on tiek characteristics of structured
products; and enhance their review of the qualitthe data input and due diligence performed oredgihg assets by originators, arrangers
and issuers. At its mid-April meeting, the G-7 ersaal all of the FSF's recommendations and askddrtimediate steps be taken to
implement the measures. The FSF provided a progepsst on implementation of the recommendatiorti@tlune 2008 meeting of the G-8
in Osaka Japan. As it pertains to the rating agemdystry, the FSF reported that IOSCO has madelitapt modifications to the code of
conduct for rating agencies as discussed below.
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IOSCO—In December 2004, the Technical Committee of I0SBlished its Code of Conduct Fundamentals fodi€ating
Agencies. MIS initially published its Code of Preg@nal Conduct pursuant to the IOSCO Code in 2008 and published an updated
Moody’s Code in October 2007. In December 2007, pUSlished its second, annual report on the impitgatmn of the Moody’s Code. The
two annual reports and the MIS Code can be founith@mRegulatory Affairs page of the Company’s wihsi

In March 2008, the International Organization of@&ies Commissions published for public considtat report on the role of credit
rating agencies in structured finance, as well poposal to amend the IOSCO Code of Conduct Furdtats for Credit Rating Agencies.
Working with four other globally active credit nagj agencies, MIS submitted a joint response to IO'SConsultation report prior to the
April 25, 2008 deadline. This joint response caridasnd on the Regulatory Affairs webpage of the @any’s website. In May 2008 IOSCO
finalized its report and published the revised I@BCode at its annual meeting on May 26-29, 2008. ditanges made to the IOSCO Code
broadly address greater transparency of methodedagid processes by CRAs and MIS has already llegmplement some of the
recommendations proposed by IOSCO and expects¢adithe MIS Code as appropriate. On July 28, 2@8CO also announced that it
will monitor the CRAs implementation of the IOSC@d& changes and it will explore the means by whHrBCO members might work
together to verify the proper and complete disaledy CRAs of information required by the IOSCO €od

EU —The European Commission stated in January 200égaith in January 2007 that recent European Umi@am€ial services
legislative measures that are relevant to cretliigaagencies, combined with a self-regulatory fearark for rating agencies based on the
IOSCO Code, provided a suitable framework for thersight of rating agencies and that no legislatieions were required at the time. The
Commission also charged the Committee of Europeanr8ies Regulators with monitoring credit ratengencies’ compliance with the
IOSCO Code and reporting back to the Commissionlegly.

CESR conducted its first annual review to assesls sampliance during 2006 and published its refpodanuary 2007, in which it
concluded that the four internationally activemgtagencies operating in the EU, including Moodgi®, largely compliant with the IOSCO
Code. CESR began its second annual review in 200&®@aluated the areas identified in its 2006 reploe impact of the Reform Act on the
ratings business in the European Union, and tleeabtredit rating agencies in the structured fagaprocess, including securitizations bac
by subprime residential mortgages. As part of CESBView process, CESR published several calledonment and a consultation paper.
MIS’s responses to the CESR questionnaires, asasdhie response to CESRonsultation paper which was submitted jointl$hviour othel
rating agencies active in the international markeds be found on the Regulatory Affairs page ef@mpanys website. In its second anni
report, published in May 2008, CESR advised the @@@sion to refrain from taking direct regulatorylegislative action. Instead, CESR
recommended that the Commission continue the vatyrself-regulatory framework for rating agencies to bolster its market oversight
element. Specifically, CESR recommended that tipecgpiate oversight for the rating agency industmguld be global in nature and that it
should entail a public oversight body, comprisethafket participants, including investors and issue

The Commission presently is re-examining the regujaramework for rating agencies in Europe. Oly B1, 2008 the Commission
published a consultation document seeking comnmnfwoposals with respect to regulating rating agenthat operate in the EU.
Specifically, the Commission is seeking commentshenauthorization process and the supervisioneafiercement mechanisms for the
regulation of the rating agencies operating withie EU. It is as yet too early to assess the farchantent of this re-evaluation.

The Basel Committee-In June 2004, the Basel Committee on Banking Sugien published a new bank capital adequacy fraonkw
called Basel Il, to replace its initial 1988 franm. Under Basel I, ratings assigned by recognizediit rating agencies, called External
Credit Assessment Institutions, can be used by danéletermining credit risk weights for many oéithinstitutional credit exposures.
Recognized ECAIs could be subject to a broaderaafgversight. National authorities have begunBG&I recognition process. Moody’s
has been recognized as an ECAI in several jurisdietand the recognition process is ongoing in nathgrs. Moody’s does not currently
believe that Basel Il will materially affect itsincial position or results of operations. As ailtesf the recent regulatory activity, it is
anticipated that the banking authorities of theeB&ommittee will reconsider the use of creditirgs in the Basel framework. It is as yet too
early to assess the form and content of this réuatian.

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, goveznta may from time to time establish official rgtiagencies 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 Moodyasoot 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.

37



Table of Contents

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 businesgpaiations that involve a number of risks and uadgsiies. Such statements involve
estimates, projections, goals, forecasts, assungéind uncertainties that could cause actual eesutbutcomes to differ materially from thi
contemplated, expressed, projected, anticipatéugied in the forward-looking statements. Thosgeshents appear at various places
throughout this quarterly report on Form 10-Q, urtithg in the sections entitled “Outlook” and “Cargéencies” under Item 2. “Management’s
Discussion and Analysis of Financial Condition &webults of Operations”, commencing on page 22isfgharterly 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 Company views on future even
trends and contingencies. Stockholders and inv@st@r cautioned not to place undue reliance ore tloew/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 sigmpent, update or revise such statements on a-doimgrd 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 idénihg examples of factors, risks and uncertaintiest could cause actual results to differ,
perhaps materially, from those indicated by these/drdlooking statements. Those factors, risks and uaitgigs include, but are not limite
to, matters that could affect the volume of defat atiher securities issued in domestic and/or glohpital markets, including credit quality
concerns, changes in interest rates and otheilitglat the financial markets; concerns in the ketplace affecting our credibility or
otherwise affecting market perceptions of the intggr utility of independent agency ratings; ieased pricing pressure from competitors
and/or customers; the introduction of competingdpiats or technologies by other companies; the itnpla@gulation as a nationally
recognized statistical rating organization andgbeential for new U.S., state and local legislatim regulations; the potential for increased
competition and regulation in foreign jurisdictioesposure to litigation related to our rating apirs, as well as any other litigation to which
the Company may be subject from time to time; thesfble loss of key employees to investment or ceraial banks or elsewhere and rel:
compensation cost pressures; failures or malfunstid our operations and infrastructure; the outofany review by controlling tax
authorities of the Company’s global tax planninigatives; the outcome of those legacy tax andllegatingencies that relate to the
Company, its predecessors and their affiliated aomgs for which Moody’s has assumed portions offittencial responsibility; the ability of
the Company to successfully integrate acquirednassies; and a decline in the demand for credinneskagement tools by financial
institutions. These factors, risks and uncertaintie well as other risks and uncertainties thatloause Moody’s actual results to differ
materially from those contemplated, expressedgeptefl, anticipated or implied in the forward-loakstatements are described in greater
detail under “Risk Factors” in Part |, Item 1A bktCompany’s annual report on Form 10-K, elsewhretiis Form 10-Q and in other filings
made by the Company from time to time with the $i¢ies and Exchange Commission or in materialsripoated herein or therein.
Stockholders and investors are cautioned that¢haroence of any of these factors, risks and uatgits may cause the Company’s actual
results to differ materially from those contempthtexpressed, projected, anticipated or implieghénforward-looking statements, which
could have a material and adverse effect on thepg2ogis business, results of operations and finacoiadition. New factors may emerge
from time to time, and it is not possible for ther@pany to predict new factors, nor can the Compeasess the potential effect of any new
factors on it.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Moody'’s business operations give rise to markéteiposure due to changes in interest rates aeijfoexchange rates. To manage
such risks, the Company enters into hedging trdioses; which enable it to mitigate the adverseaf®f financial market fluctuations. There
was no material change in the Company’s exposui@réign exchange risk since December 31, 2007.a¥ewas a result of the 2008 Term
Loan completed on May 7, 2008, the Company entietednterest rate swaps with a total notional anmtaf $150.0 million to protect agair
fluctuations in the LIBOR-based variable intereder These swaps are adjusted to fair market \sed on prevailing interest rates at the
end of each reporting period and fluctuations aoerded into other comprehensive income, whilesigjants to interest expense are reco
quarterly when interest payments are made. The otgactive of interest rate risk management ithice the funding cost and volatility to
the Company and to alter the interest rate expdsuttee desired risk profile. Moodyuses interest rate swaps as deemed necessasjstioir
accomplishing this objective.

A sensitivity analysis has been prepared to esértieg exposure to fluctuations in the short-terB@R on Moody’s interest expense
relating to the 2008 Term Loan. A hypothetical aof one-percent in the LIBOR would result in ampact on annual interest expense of
approximately $1.5 million.

For a further discussion of the Company’s exposuiraarket risk, refer to Iltem 7A. “Quantitative a@dalitative Disclosures about
Market Risk”, contained in the Company’s annuabrépn Form 10-K for the year ended December 30720
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Iltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedurdés Tompany carried out an evaluation, as requiyeRute 13a-15(b) under the
Exchange Act, under the supervision and with théigpation of the Company’s management, includimg Company’s Chief Executive
Officer and Chief Financial Officer, of the effa@hness of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab@ Evaluation Date. Based on such evaluatioch sidficers have concluded that, as of
the Evaluation Date, the Company’s disclosure atsm@ind procedures were effective to provide reasienassurance that information
required to be disclosed by the Company in regbesit files or submits under the Exchange Aceisorded, processed, summarized and
reported within the time periods specified in tlee&ities and Exchange Commission’s rules and f@masto provide reasonable assurance
that such information is accumulated and commuedtét the Company’s management, including the CoyipaChief Executive Officer ar
Chief Financial Officer, as appropriate to alloméily decisions regarding required disclosure.

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 inteordrol over financial reporting that have maa#yi affected, or are reasonably likely to
materially affect, these internal controls oveafigial reporting during the period covered by thjsort.

39



Table of Contents
PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdaand litigation that are
incidental to the Company’s business, includingnatabased on ratings assigned by MIS. Moody’sse alibject to ongoing tax audits in the
normal course of business. Management periodiealbgsses the Company’s liabilities and contingsrigieonnection with these matters
based upon the latest information available. Mosdijscloses material pending legal proceedingsupmtso SEC rules and other pending
matters as it may determine to be appropriate.diseussion of the legal matters under Part I, IRefiManagemens Discussion and Analy:
of Financial Condition and Results of Operations-atgencies”, commencing on page 33 of this quigrteport on Form 10-Q, is
incorporated into this Item 1 by reference.

As a result of recent events in the U.S. subprieséential mortgage sector and the credit market® faroadly, various legislative,
regulatory and enforcement entities around thedvaré investigating or evaluating the role of igtagencies in the U.S. subprime mortgage-
backed securitization market and structured finanagkets more generally. Moody'’s has received sebas and inquiries from states
attorneys general and other governmental authsdngl is cooperating with such investigations adiries. Moody’s is also cooperating
with a review by the SEC relating to errors in thedel used by MIS to rate certain constant-proportiebt obligations. In addition, the
Company is facing market participant litigationatéhg to the performance of MIS rated securities.

On June 27, 2008, the Brockton Contributory RetagatrBystem, a purported shareholder of the Compasgurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsriais causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, and haticipation in the alleged public
dissemination of false and misleading informatibnw MIS’s ratings practices and/or a failure tgiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Com@gominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe Company intends to move to
dismiss both complaints.

Two purported class action complaints have beed tily purported purchasers of the Company’s séesidgainst the Company and
certain of its senior officers, asserting claimdgemthe federal securities laws. The first wasiflly Raphael Nach in the United States District
Court for the Northern District of Illinois on July9, 2007. The second was filed by Teamsters L282IPension Trust Fund in the United
States District Court for the Southern DistrictNew York on September 26, 2007. Both actions haenlronsolidated into a single
proceeding entitle¢h re Moody’s Corporation Securities Litigatiam the United States District Court for the SouthBistrict of New York.
On June 27, 2008, a consolidated amended complamfiled, purportedly on behalf of all purchasefrthe Company’s securities during the
period February 3, 2006 through October 24, 200¥n#ffs allege that the defendants issued fate#/@ misleading statements concerning
the Company’s business conduct, business prospreifiess conditions and financial results relatiriparily to MIS’s ratings of structured
finance products including RMBS, CDO and constanpprtion debt obligations. The plaintiffs seekuaspecified amount of compensatory
damages and their reasonable costs and expense®thin connection with the case. The Companynitgeo move for dismissal of the
consolidated amended complaint.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable thélllity has been incurred and the
amount of loss can be reasonably estimated, thep@oyrhas recorded liabilities in the consolidaiedricial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowut and/or the amount or range of loss,
management does not record a liability but diseddbe contingency if significant. As additionalomhation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamyploys the prescribed methodology
of FIN 48 implemented as of January 1, 2007 whéduires a company to first determine whethermdse-likely-than-not (defined as a
likelihood of more than fifty percent) that a taasition will be sustained based on its technicalits@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 recogmizéitk largest amount of benefit that is greaten tifty percent likely to be realized upon
effective settlement with a taxing authority.

The Company cannot predict the ultimate impact éimgtof the legislative, regulatory, enforcemenilitagation matters may have on
how its business is conducted and thus its conngefiosition, financial position or results of ogons. Based on its review of the latest
information available, in the opinion of managemdém¢ ultimate monetary liability of the Company the pending matters referred to above
(other than the Legacy Tax Matters that are disigs Part |, Item 2. “Management’s Discussion Andlysis of Financial Condition and
Results of Operations—Contingencies”) is not likel\have a material adverse effect on the Compamrisolidated financial position,
although it is possible that the effect could beerial to the Company’s consolidated results ofrapiens for an individual reporting period.
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Iltem 1A. Risk Factors

There have been no material changes since Dec&hb2007 to the significant risk factors and uraiettes known to the Company
that, if they were to occur, could materially aceady affect the Company’s business, financial pmsjtoperating results and/or cash flow. For
a discussion of the Company’s risk factors, reddtem 1A. “Risk Factors”, contained in the Compargnnual report on Form 10-K for the
year ended December 31, 20
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

MOODY'S PURCHASES OF EQUITY SECURITIES
For the Six Months Ended June 30, 2008

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 ( Paid per Share Program Program (2)
April 1-30 63 $ 36.04 — $ 1,759.6 millior
May 1-31 817,94¢ $ 36.7( 817,94¢ $ 1,725.4 millior
June -30 891,53¢ $ 37.5¢€ 890,99 $ 1,696.2 millior
Total 1,709,55! 1,708,94.

(1) Includes the surrender to the Company of 63eshaf common stock in April and 545 shares in Jtorea total of 608 shares for the
second quarter of 2008, to satisfy tax withholditdjgations in connection with the vesting of reefd stock issued to employe

(2) As of the last day of each of the months. OmeJs, 2006, the Board of Directors authorized & $ilion share repurchase program,
which the Company completed during January 2008Jun 30, 2007, the Board of Directors of the Comypauthorized an additional
$2.0 billion share repurchase program, which then@any began repurchasing shares under in Janu@8yatter completing the June
2006 authorization. There is no established expintatate for the remaining authorizatic

During the second quarter of 2008, Moody'’s repuselal.7 million shares of its common stock, atggregate cost of $63.4 million,
and issued 0.6 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-Qtlfer quarter ended March, 31, 2008.

42



Table of Contents

Iltem 6. Exhibits

Exhibit No.

Description

3

10

31

32

*

A*

A*
2%

A*

2%

ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3yrik998, as amended
effective October 1, 2000, and as further amendfedteve April 26, 2005 (incorporated by refererioeExhibit 3.1 to the Report
on Form 8-K of the Registrant file number 1-140f#éd October 4, 2000, and Exhibit 3.1 to the Reépor Form 8-K of the
Registrant, file number-14037, filed April 27, 2005

Amended and Restated By-laws of the Registranb(puarated by reference to Exhibit 3 of the ReparForm 8-K of the
Registrant, file number-14037, filed February 25, 200¢

MATERIAL AGREEMENTS

Separation Agreement and general release betwedadaimpany and Brian M. Clarkson, dated May 7, 2
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 SARBRES-OXLEY ACT OF 2002

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 dasdntend for it to be considered filed under tlee&ities Exchange Act of 19
or incorporated by reference into future filingslanthe Securities Act of 1933 or the Securitiesiaxge Act of 1934

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 19
or incorporated by reference into future filingglanthe Securities Act of 1933 or the Securitiestaxge Act of 1934

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: August 4, 2008

Date: August 4, 2008

MOODY’S CORPORATION

By: /s/ LINDA 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 10.1
SEPARATION AGREEMENT AND GENERAL RELEASE

AGREEMENT, made as of May 7, 2008, by and betwegarBV. Clarkson (“Employee,” “you” or “your”) anifloody’s Corporation
(the “Company,” “we” or “our”), with its principgblace of business in New York, New York.

In consideration of the promises and conditionda below, and intending to be legally bound; pgarties agree as follows:

1. Termination of EmploymentYour resignation as an employee will be effectaved your employment with the Company will
terminate, on July 31, 2008 (the “Termination Dat&ou hereby resign effective immediately fromather offices and positions with the
Company or any subsidiary or affiliate of the Compancluding any boards, committees, and simitzsifions. You agree to sign and pro\
any additional documentation that may be reasonajyired by the Company in order to effectuate @dirm these resignations. Until the
Termination Date you will continue to provide swsghtvices as may be necessary or requested byrtheAdter the Termination Date, the
Company will pay you for all accrued and unusecdatiac days you had as of the Termination Date. agnee that you will not apply for or
seek re-employment with the Company, its parentpzonies, subsidiaries and affiliates after that.date

2. Special Severance Benefit§ you sign this Agreement and also sign Exhibibn or after the Termination Date, and fully cognpl
with the terms of both this Agreement and Exhihjtraddition to any accrued but unpaid salaryufgtothe Termination Date, and
reimbursement of any unreimbursed business expams@sed prior to the Termination Date and subedithnd approved in accordance with
the policy of the Company, and any rights you mayehto payments or benefits under any benefit ptahe Company in which you
participate, in accordance with the terms and dand thereof, the Company will provide you witle following special severance benefits:

(@) You will be paid salary continuation from Augds 2008, through July 31, 2009 (“salary contimuaperiod”), as set forth in
Exhibit B, less benefit deductions, tax withholdirend other deductions required by law;

(b) Medical, dental and life insurance benefitsidmaprovided throughout the salary continuatienigd at the levels in effect for
you immediately prior to the Termination Date, buho event greater than the levels in effect fidive employees generally during the
salary continuation period, provided that you shalf the employee portion of any required premiaynpents at the level in effect for
employees of the Company generally. Since as of ¢hmination Date, you will be between the ageSGand 55 with 10 or more years
of credited service with the Company, you also hdleligible for any postmployment medical and dental coverage that mayffieeed
by the Company following the salary continuationipe, at the Company’s full cost per participant$ach coverage but otherwise on
the same terms and conditions as coverage for gegsoof the Company, provided that the Company magify or discontinue such
post-employment coverage at any time for any reasghout any liability to you, so long as any sunbdification or discontinuance is
applicable generally to similarly situated indivadsi in addition to you



(c) In further consideration for your executiontlos Agreement and Exhibit A, the Company will papu a prorated bonus under
the Executive Performance Incentive CompensatiBH@EPIlan for 2008 in the first quarter of 200%tordance with the letter to you,
dated February 13, 2008, representing 7/12 of 800 which is the target amount set forth in tletter; and

(d) The Company will waive Section 4.02(b)(i) oétBupplemental Executive Benefit Plan (“SEBP”), atthivould otherwise
reduce the amount of your SEBP Retirement Bengftid96, and will provide you a SEBP Retirement Bérasf calculated pursuant to
Section 4.02(b), it being mutually understood #ilhbther provisions of the SEBP shall continuapply; and

(e) For purposes of the 1998 Moody’s Corporatioy Eenployees’ Stock Incentive Plan and the AmendetiRestated Moody’s
Corporation 2001 Key Employees’ Stock IncentivenRleollectively, the “Stock Incentive Plansypur termination of employment wi
the Company shall be treated as a “Retirement”iwitine meaning of Section 2(bb) and Section 2@3pectively. As a consequence,
any and all outstanding stock options held by yanunfiore than one year as of the Termination Datdl bk exercisable in accordance
with the rules of Section 7(f) of the Stock InceatPlans relating to exercisability upon terminatid employment by reason of
Retirement, and any outstanding restricted stockrdweld by you for more than one year as of theniration Date shall be treated in
accordance with the rules of Section 9(c)(iv) & Moody’s Corporation 2001 Key Employees’ Stockelmiive Plan relating to
immediate vesting in full of restricted stock uptermination of employment by reason of Retirem&hé Company’s agreement to
treat your termination as a Retirement is cond@éon your agreeing to pay, and paying, in an amaua in a manner determined by
the Company, FICA taxes or any similar taxes tlegione payable by reason of the Company’s agreearahthe Company’s
agreement will become void without further notitgau fail to pay the specified amount by the ddgéermined by the Company, such
date not to occur prior to five business days feifg the Company’s delivery to you of a writtentstaent containing the specified
amount and calculation thereof. The terms of tlaisaBraph 2(e) shall apply to the outstanding stgtlons and restricted stock awards
set forth on Exhibit C; and

(f) You will be provided outplacement services tigh an outplacement service provider selected éttmpany, which said
amount shall be determined by your job classifazatlyou will not be entitled to the cost of outarent services if you choose not to
elect them.

You acknowledge that the special severance bersgfittorth above include compensation and/or beniefiaddition to what you would
otherwise be entitled to receive. The special saar benefits will not become due on or beforeEtiective Date of the Agreement, as
defined in Paragraph 17(f).
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3. Approvals.The Company represents and warrants that all negeapprovals to grant the special severance hersefi forth in
Paragraph 2 have been obtained.

4. Waiver and Release

(a) In exchange for the special severance bergfitnised to you in this Agreement, and as a matedacement for that promis
you herebyWAIVE, RELEASE andFOREVER DISCHARGE the Company and/or related persons from any ardaaths, rights
and liabilities of every kind, whether or not yoomnknow them to exist, which you ever had or mayeharising out of your
employment with the Company or termination of thiatployment. This3WAIVER andRELEASE includes, but is not limited to, any
claim for severance benefits provided by the Coryipas stated in an offer letter, individual contrac otherwise, unlawful
discrimination or sexual harassment under Title &fithe Civil Rights Act of 1964, as amended, trgeAiscrimination in Employment
Act, the Americans with Disabilities Act of 199 4).S.C. § 1981, the Worker Adjustment and RetragjN otification Act, the Family
and Medical Leave Act of 1993, and any violatioran¥ other federal, state or local constitutioaflge, rule, regulation or ordinance
for breach of contract, wrongful discharge, torbder civil wrong.

(b) You represent that you have not filed any caimi$, charges, claims, grievances, or lawsuitgnagthe Company and/or any
related persons with any local, state or federahayg or court, or with any other forum.

(c) By executing this Release you agree that yme lieen paid all wages due and owing to you artdtieaamount set forth in
Paragraph 2(c) is being paid to resolve any andailins you may have, including for any and all imamounts that may be due to you
for your 2008 performance.

(d) You acknowledge that you may discover factfed#nt from or in addition to those you now knowbetieve to be true with
respect to the claims, demands, causes of actidigations, damages, and liabilities of any natwbhatsoever that are the subject of this
Agreement, and you expressly agree to assumeskefrthe possible discovery of additional or diffiet facts, and agree that this
Agreement shall be and remain in effect in all eetp regardless of such additional or differentsfac

(e) As referred to in this Agreement, “related pess’ includes the parents, subsidiaries, affili@ed divisions of the Company,
their respective successors and assigns, and thiéinfpast and present directors, officers, regregtives, shareholders, agents,
employees, whether as individuals or in their @ficapacity, and the respective heirs and persepaésentatives of any of them.

(f) This WAIVER andRELEASE is binding on you, your heirs, legal representatiard assigns.

5. Confidentiality of Agreement; NedisparagementYou shall keep the terms of this Agreement cafiéhl. You agree at any time |
to talk about, write about, discuss or otherwiskligize the terms or existence of this Agreemerdrigone other than your
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legal, tax or other financial advisors or your spmuexcept in response to a subpoena, court diesatiotherwise as required by law. You
shall not disparage, denigrate or defame the Coyngad/or related persons, or any of their busipesducts or services and shall not make
any written or oral statement, news release or@haouncement relating to your employment by tben@any or relating to the Company
and/or related persons, or any of their respectisomers or personnel which is designed to emésmomacriticize any of the foregoing,
except in order to provide truthful testimony ispense to a subpoena, court directive or othemeigeired by law. The Company agrees that
it will direct its named executive officers in t@®mpany’s 2008 proxy statement not to disparageoy@ncourage or induce others to
disparage you. You agree that the Company doeassoime any responsibility for, and shall not bieldidor, the conduct of any of the
individuals named in the preceding sentence orateitistruction is given.

6. Confidential Information You agree that you will not directly or indirgctlisclose any proprietary or confidential inforinat
records, data, formulae, specifications and ottaelet secrets owned by the Company or any affiiagubsidiary of the Company, whether
oral or written, to any person or use any suchringion, except pursuant to court order (in whiakecyou will first provide the Company
with written notice of such). All records, files;aivings, documents, models, disks, equipment amdikb relating to the businesses of the
Company shall remain the sole property of the Cam@and shall not be removed from the premises@fibmpany. You further agree to
return to the Company any property of the Compahiciwyou may have, no matter where located, andmké¢ep any copies or portions
thereof.

7. Cooperation with AgenciedNothing in this Agreement is intended to prohdyitrestrict you from: (i) testifying truthfully uter oath;
(i) making any disclosure of information required law; (iii) providing information to, or testifpg or otherwise assisting in any
investigation or proceeding brought by, any fedezgllatory or law enforcement agency or legist&atody, or any self-regulatory
organization; or (iv) filing, testifying, participiag in, or otherwise assisting in a proceedingtief) to an alleged violation of any federal,
state, or municipal law relating to fraud or anierar regulation of the Securities and Exchange @asion or any self-regulatory
organization. You further agree that you will neek or accept personal equitable or monetary rigliahy civil action, suit or legal
proceeding that involves any matter occurring gttame prior to the Effective Date of this Agreenéas defined in Paragraph 17(f) of this
Agreement).

8. No Other Assurancesrou acknowledge that in deciding to sign this @gment you have not relied on any promises, statisne
representations or commitments, whether spoken wariting, made to you by any Company represengatiaxcept for what is expressly ste
in this Agreement. This Agreement constitutes thtir@ understanding and agreement between youren@admpany in connection with the
matters described, and replaces and cancels &lbpseagreements and commitments, whether spokemitben.
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9. Indemnification Nothing in this Agreement shall be deemed to fiyatie Company’s indemnification obligations settifioin Article
Sixth of the Company’s Restated Certificate of hpowation or in its by-laws or otherwise.

10. Modification in Writing. No oral agreement, statement, promise, commitmergpresentation shall alter or terminate thevigions
of this Agreement. This Agreement cannot be chamgedodified except by written agreement signegty and authorized representatives
of the Company.

11. Governing Law; JurisdictionThis Agreement shall be governed by and enfoic@dcordance with the laws of the State of New
York, without regard to its conflicts of law priqpdes. Any action arising out of or relating to tihigreement may, at the election of the
Company, be brought and prosecuted only in thaeSéad in the event of such election, you contetite jurisdiction and venue of any
courts of or in such jurisdiction.

12. Jury Waiver and AttorneyEees and CostsThe parties agree to waive their right to proceét a jury trial to resolve any and all
disputes regarding the interpretation or enforcdrnéthe Agreement. In the event of litigation imwiag the interpretation or enforcement of
this Agreement, the prevailing party shall be édito his or its reasonable attorneys’ fees arstisco

13. Severability Any term or provision of this Agreement whichinsalid or unenforceable in any jurisdiction shak, to that
jurisdiction, be ineffective to the extent of suntialidity or unenforceability without renderingvalid or unenforceable the remaining tet
and provisions of this Agreement or affecting tladidity or enforceability of any of the terms oopisions of this Agreement in any other
jurisdiction. If any provision of this Agreementse broad as to be unenforceable, the provisiolh lshanterpreted to be only so broad a
enforceable.

14. No Admission of Liability This Agreement does not constitute an admissi@my unlawful discriminatory acts or liability ey
kind by the Company, you and/or any related persmnanyone acting under your or their supervigsioon your or their behalf. This
Agreement may not be used or introduced as evideraeay legal proceeding, except to enforce orlehgk its terms.

15. Specific PerformanceYou and the Company acknowledge and agree thatthedies available to an injured party at lawafor
breach or threatened breach of any of the provssadriParagraph 4, 5, or 6 of this Agreement woadnadequate and, in recognition of this
fact, you and the Company agree that, in the evElnteach or threatened breach, in addition toramedies at law or otherwise available to
the Company under the terms of this Agreement, syahed party shall be entitled to obtain equitatdlief in the form of specific
performance, temporary restraining order, or pegnaimjunction or any other equitable relief thatynbe available.
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16. Successors; Binding Agreemeitthis Agreement shall inure to the benefit of &edinding upon personal or legal representatives,
executors, administrators, successors, heirsjluistes, devisees, and legatees.

17. You acknowledge and certify that you:

(a) have read and understand all of the termsi®Agreement and do not rely on any representaticsiatement, written or oral,
not set forth in this Agreement;

(b) have had a reasonable period of time to condite Agreement;
(c) are signing this Agreement knowingly and voauity;
(d) have been advised to consult with an attorrefgrie signing this Agreement;

(e) have the right to consider the terms of thise®gent for 21 days and if you take fewer than@isdo review this Agreement,
you hereby waive any and all rights to the balasfdfe 21 day review period;

(f) have the right to revoke this Agreement witidays after signing it, by providing written natiof revocation to Dan
O’Connell, Human Resources, Moodylnvestors Service, 7 World Trade Center at 25868wich Street, New York, New York 100!
This Agreement will not be effective or enforceahtminst the Company until seven (7) days afteCitvapany has received your
signed copy of the Agreement. That will be the &ifee Date of this Agreement. If you revoke thisrégment during this 7 day period,
it becomes null and void in its entirety and notpaias any obligations hereunder.

Brian M. Clarksor MOODY’S CORPORATION

/s/ Brian M. Clarksot By: /s/ John Goggin
Name John Goggin:
Title: SVF-General Counse

Date May 7, 200¢€ Date: May 7, 200€



EXHIBIT B

Summary of Benefit Entitlements
Under Moody’s Corporation
Career Transition Plan
For Brian M. Clarkson

Employment with the Company Sinc July 1, 1991

Termination Date July 31, 200¢

Salary Continuation Perio August 1, 2008 to July 31, 20!
Date of Birth: June 30, 195

Salary Continuatior One year = $650,000.(

Last Day of Salary Continuatio July 31, 200¢

Welfare Benefits Continuation End Da July 31, 200¢

Outplacement Service One yeal

* Please note that if the Employee does not regigitd the outplacement service provider withind&ys after the Termination Date, no
outplacement service will be provided to the Emplka

A letter and fact sheet containing benefits infatiorawill be mailed under separate cover by the WMos Benefits Administrator, Fidelity
Investments. The description of benefits providedrily a summary and is subject to the terms anditions of the applicable plan. Refer to
the summary plan description for more details.dlfi ghould have questions, please contact the Beiednter at Fidelity at 877-208-0784.



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 &xave 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 notaioriny 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, nigtatisg 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, amdtife periods presented in this report;

4. The registrant’s other certifying officer andre 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 procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, 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 financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand 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 contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameport) that has materially affected, or
is reasonably likely to materially affect, the ®tgant’s internal control over financial reportiramd

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 invaweanagement or other employees who have a sigmifiole 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

August 4, 2008



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. | have reviewed this quarterly report on FormQ@06f Moody’s Corporation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dméttate 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 informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod 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 registratisslosure controls and procedures and presentaisineport 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 tegig’s internal control over financial reportirtgat 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 anldve 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

August 4, 2008



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 June 30, 2008 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Raymond W. Mgil, Jr., Chairman and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to Se@06 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.

/sl Raymonp W. M cD ANIEL , JR.

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

August 4, 2008



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 June 30, 2008 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Linda S. Hylexecutive Vice President and Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to $e806 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/ LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

August 4, 200¢



