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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

Basel Il
Board
Canary Wharf Lease

CDO

CESR

CFG
Cognizant
Commissior
Common Stocl
Company

CP

CP Notes

CP Progran
CRAs

CREF

D&B Business
DBPPs
Debt/EBITDA
Distribution Date

EBITDA

ECAIs

EU

EUR

EMEA
Evaluation Date

Excess tax benefit

Exchange Ac
FASB

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

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

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

Corporate finance group; an LOB of M

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 Oct8pb2007
Credit rating agencie

Commercial real estate finan

Old D&B’s Dun & Bradstreet operating compe

Defined benefit pension plai

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, &pation 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 realizeeikatcise of an option or delivery of a restrictbdre and the
benefit recorded at the time that the option otrieted share is expensed under GA

The Securities Exchange Act of 1934, as ame!

Financial Accounting Standards Bo:



Table of Contents

TERM
Fermat

FIG
FIN 48
FSF
FX
GAAP
GBP
G-7

G-8

HFSC

IMS Health
IRS

IOSCO
IOSCO Code

Legacy Tax Matter(s

LIBOR
LOBs
MA

Make Whole Amount

MCO

MIS

MIS Code
MKMV
Moody's
New D&B
NMR

Notices
NRSRO
Old D&B

Operating, SG&A

Plan

Post-Retirement Plans

PPIF

DEFINITION
Acquisition completed in October 2008; part of MA segment; a provider of risk and performance ngenaent
software to the global banking indus

Financial institutions group; an LOB of M

FASB Interpretation No. 4¢Accounting for Uncertainty in Income Ta)”
Financial Stability Forun

Foreign exchang

U.S. Generally Accepted Accounting Princip

British pounds

The finance ministers and central bank governoth®fjroup of seven countries consisting of CanBdace,
Germany, ltaly, Japan, U.S. and U.K., that meetialin

The C-7 plus Russii

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

Lines of Busines

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&d95-1 Notes and Series 2007-1 Notes, whiclpiemium
based on the excess, if any, of the discountecewafithe remaining scheduled payments over theaptggincipal

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

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-m@sement healthcare plans and the post-retiré¢tifen
insurance plan

Public, project and infrastructure finance; an L&BMVIS
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TERM
Profit Participation Pla

PWG
Reform Act

Reorganization

RMBS
SEC
Series 2005-1 Notes

Series 2007-1 Notes

SFAS
SFAS No. 8i
SFAS No. 88

SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.

10¢
11:
12:
123F
13t
14¢
15]
159

SFAS No.
SFG
T&E
Total Debt

16:

UTBs

U.K.

u.s.

uUsD

2000 Distribution

2005 Agreemer
2007 Agreemer
2007 Facility

2008 Term Loat

DEFINITION
Defined contribution profit participation retiremeslan that covers substantially all U.S. employeiethe
Company

Presider’'s Working Group on Financial Marke
Credit Rating Agency Reform Act of 20l

The Company’s business reorganization announc@digust 2007 which resulted in two new reportablgnsents
(MIS and MA) beginning in January 20

Residential mortga-backed securit
Securities and Exchange Commiss

Principal amount of $300.0 million, 4.98% senioseoured notes due in September 2015 pursuant 206
Agreemen

Principal amount of $300.0 million, 6.06% senioseoured notes due in September 2017 pursuant 20t
Agreemen

Statement of Financial Accounting Stande
SFAS No. 87“Employer’ Accounting for Pensior”

SFAS No. 88, “Employers’ Accounting for Settlemeatsl Curtailments of Defined Benefits Pension Pt for
Termination Benefit’

SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.

“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 Piptes”

Structured finance group; an LOB of M

109" Accounting for Income Tax”

112“Employer’ Accounting for Postemployment Bene”

122 Accounting for Stoc-Based Compensati”

123R"“Shar+-Based Payme” (Revised 2004

133"Accounting for Derivative Instruments and Hedgingtidities”
146" Accounting for Costs Associated with Exit or DispbActivitie<”
157" Fair Value Measuremer”

Travel and entertainment expen

All indebtedness of the Company as reflected orctmsolidated balance sheets, excluding currermtents
payable incurred in the ordinary course of busil

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 commorckton
September 30, 20(

Note purchase agreement dated September 30, 2088ng to the Series 20-1 Notes

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

Revolving credit facility of $1 billion entered mbn September 28, 2007, expiring in 2!
Five-year $150.0 million senior unsecured term loanredtéto by the Company on May 7, 2C
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TERM
2000 Distribution
Agreement

TWTC
TWTC Lease

DEFINITION

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 certain tax matad certain other potential tax liabilit

The Compan’'s headquarters located at 7 World Trade Ce

Operating lease agreement entered into on OctdhexDE
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

MOODY’'S CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(Amounts in millions, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Revenue $433.4 $525.C $1,351.° $1,754..
Expense!
Operating, selling, general and administra 230.¢ 262.¢ 687.1 804.2
Restructuring (1.8 — (2.7 —
Depreciation and amortizatic 14.¢ 11.€ 43.¢ 31.C
Total expense 243.¢ 274.5 728.¢ 835.2
Operating incom: 189.¢ 250.k 622.¢ 918.¢
Interest (expense) income, 1 (12.6) (11.2) (36.5) (9.0
Other nor-operating incom 6.7 2.2 15.2 14.5
Income before provision for income tay 183.¢ 241.F 601.t 924.¢
Provision for income taxe 70.¢ 104.€ 232.¢ 350.2
Net income $113.C $136<¢ $ 368 $ 574.
Earnings per shal
Basic $ 047 $ 052 $ 151 §$ 2.1:
Diluted $ 04¢ $ 051 $ 14¢ $ 2.0¢
Weighted average shares outstanc
Basic 2412 262.2 244.. 269.¢
Diluted 244.¢ 267.€ 247.C 276.1

The accompanying notes are an integral part ofdimelensed 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 $21.3egitember 30, 2008 and $16.2 at Decembel
2007
Deferred tax assets, r
Other current asse
Total current asse
Property and equipment, net of accumulated depreciaf $122.8 at September 30, 2008 and $120.
December 31, 200
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 debi
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; 1,000,0000ares authorized; 342,902,272 shares
issued at September 30, 2008 and December 31,
Capital surplu
Retained earning
Treasury stock, at cost; 103,096,783 and 91,495A36es of common stock at September 30,
2008 and December 31, 2007, respecti
Accumulated other comprehensive (loss) ince
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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September 3C December 31
2008 2007
$ 438 $ 426

7.2 14.7

348.7 443.¢
29.1 13.1

94.2 91.4
917.¢ 989.1
242.] 214.¢
202.¢ 179.¢
63.7 56.¢
185.t 166.:
82.4 107.¢

$ 1,694.c $ 1,714.¢
$ 54.¢ $ 551.¢
594.( —
208.1 371.C
392.] 426.(
1,248.¢ 1,349.;
120.¢ 121.1
750.( 600.(
184.¢ 156.1
283.¢ 271.¢
2,588.; 2,498.;
3.4 3.4

379.¢ 387.¢
2,981.° 2,661..
(4,246.9 (3,851.9)
(11.6) 15.€
(893.9) (783.6)

$ 1,694. $ 1,714«
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MOODY’'S CORPORATION

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

Nine Months Ended

September 30,
2008 2007
Cash flows from operating activitir
Net income $ 368.¢ $ 574.%
Reconciliation of net income to net cash providgperating activities
Depreciation and amortizatic 43.¢ 31.C
Stocl-based compensation expel 46.2 71.2
Excess tax benefits from stc-based compensation pla (7.9 (47.9)
Legacy tax (7.8 (52.9)
Changes in assets and liabiliti
Accounts receivabl 89.4 87.2
Other current asse (18.6€) 2.3
Other asset 14.4 (23.0
Accounts payable and accrued liabilit (123.9) 15.¢
Restructuring (24.9 —
Deferred revenu (30.7) 21.2
Other liabilities 49.€ 89.2
Net cash provided by operating activit 400.4 769.€
Cash flows from investing activitie
Capital addition: (65.9 (145.9)
Purchases of shterm investment (6.9 (177.¢)
Sales and maturities of sh-term investment 11.1 248.t
Cash paid for acquisitions, net of cash acqu (39.9 4.3
Insurance recover 0.9 —
Net cash used in investing activit| (99.5 (79.2)
Cash flows from financing activitie
Borrowings under revolving credit facili 2,315.: 1,000.(
Repayments of borrowings under revolving creditlitsc (1,721.) (600.0
Issuance of commercial pag 10,880.: —
Repayment of commercial pag (11,377.) —
Net proceeds from stock pla 22.3 52.¢
Proceeds from issuance of no 150.( 300.(
Cost of treasury shares repurcha (472.9 (1,427.()
Excess tax benefits from stc-based compensation pla 7.4 47.2
Payment of dividend (73.9 (64.7)
Debt issuance costs and related (0.7) —
Payments under capital lease obligati (1.3 (1.6)
Net cash used in financing activiti (271.9 (693.2)
Effect of exchange rate changes on cash and casvadnts (17.2) 15.¢
Increase in cash and cash equival 12.: 13.C
Cash and cash equivalents, beginning of the pi 426.: 408.1
Cash and cash equivalents, end of the pe $ 438. $ 4211

The accompanying notes are an integral part ofdinelensed 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 incopr&eing data and valuation models. In
2007 and prior years, Moody’s operated in two regile segments: Moody'’s Investors Service and MmoiMV. Beginning in January
2008, Moody's segments were changed to reflecRé@rganization announced in August 2007. As are$tihe Reorganization, the rating
agency remains in the MIS operating company andrs¢vatings business lines have been realigndeafMoody’s other non-rating
commercial activities, including MKMV and salesMfS research, are now combined under a new opgratimpany 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 is&itdution of their debt issues to investors. W& segment develops a wide range of
products and services that support the creditmiakagement 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 ndgbt issuers, industry studies, and commentarpoical events.

The Company operated as part of Old D&B until Seyiter 30, 2000, when Old D&B separated into two jhptraded 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 opergttompany. The remaining business of Old D&B cdasdisolely of the business of
providing ratings and related research and crezktmanagement services and was renamed Moody[so@ation. For purposes of governing
certain ongoing relationships between the CompayNew D&B after the 2000 Distribution and to prdeifor 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 peeparaccordance 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 resultsitgfim periods are not necessarily indicative stites for the full year or any subsequent
period. In the opinion of management, all adjustméoonsisting of normal recurring accruals) coeséd 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 beetassified 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 imteempanying condensed
consolidated statements of operations:

Three Months Ended Nine Months Ended

September 30, September 30,

2008 2007 2008 2007
Stock compensation cc $ 171 $ 23t $ 46.2 $ 71z
Tax benefit $ 64 $ 9C $ 172 $ 27.2

During the first nine months of 2008, the Compargnged 3.1 million employee stock options, whick baveighted average grant date
fair value of $9.78 per share which is based orBllaek-Scholes option-pricing model. The Comparspajranted 0.6 million shares of
restricted stock in the first nine months of 20@8jch had a weighted average grant date fair vafl#38.02 per share.

As of September 30, 2008, there was $61.9 milliwth $48.8 million of total unrecognized compensagapense related to options and
non-vested restricted stock, respectively, whighkmth expected to be recognized over a weighterthge period of 1.2 years.
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The following tables summarize information relatiogstock option exercises and the vesting of icstt stock awards for the nine months
ended September 30:

Stock option exercises
2008 2007

Proceeds from stock option exerci: $22.4 $ 57.¢
Aggregate intrinsic valu $21.1 $122.¢
Tax benefit realized upon exerc $84 $47.¢

Restricted stock vestin

Restricted stockvesting:
2008 2007

Fair value of vested shar $23.€ $ 41.¢
Tax benefit realized upon vesti $9.C $16.<

NOTE 3. INCOME TAXES

Moody'’s effective tax rate was 38.6% and 43.3%tlerthree month periods ended September 30, 26D2@0V, respectively and
38.7% and 37.9% for the nine month periods endgdeSeer 30, 2008 and 2007, respectively. The tiatter 2008 rate is lower than 2007
due to a larger portion of consolidated taxabl@ime being generated from outside the U.S., whithxed at a rate lower than the U.S.
statutory rate, and the realization of credits deductions available for U.S.-based manufacturimjresearch activities. The year to date
2008 rate is higher than 2007 due to significamlfiés relating to Legacy Tax Matters in 2007 conegato 2008, partially offset by the
factors impacting the third quarter effective taternoted above.

Moody’s implemented the provisions of FIN 48 onulaty 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-opiagaexpenses. During the third quarter and yealate period of 2008, the Company
increased its UTBs by $9.2 million ($7.4 millioretrof tax) and $28.5 million ($22.0 million, nettak), respectively, relating to both U.S.
and non-U.S. tax matters.

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxairous state and local and foreign
jurisdictions. Tax filings in New York State foregtyears 20(-2005, in New York City for the years 2001 throudl®2 and in the U.K. for tr
years 2001 through 2005 are under examina

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 effectitlement 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 toipréige 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 aatance with the provisions of FIN
48. Additionally, the Company is seeking tax rubran certain tax positions which, if granted, codédrease the balance of UTBs over the
next twelve months, however, due to the uncertdaimtglved 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  Nine Months Ended

September 30, September 30,

2008 2007 2008 2007
Basic 241.: 262z 244.¢ 269.¢
Dilutive effect of shares issuable under s-based compensation pla 3.3 5.4 3.5 6.3
Diluted 244.€ 267.€ 247.¢ 276.]
Anti-dilutive options to purchase common shares andctst stock excluded from the table ab 10.t 5.5 10.€ 5.€
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The calculation of diluted earnings per share negutertain assumptions regarding the use of pdscibat would be received upon the
exercise of stock options outstanding as of Sepéerdd, 2008 and 2007, including those from excasbenefits.

NOTE 5. SHORT-TERM INVESTMENTS

Short-term investments are securities with magsigreater than 90 days at the time of purchasatbavailable for operations in the
next twelve months. The short-term investmentsnarily consisting of certificates of deposit, atassified as held-to-maturity and therefore
are carried at cost with remaining contractual miéés ranging from one month to nine months ane month to ten months as of
September 30, 2008 and December 31, 2007, resplctinterest and dividends are recorded into ineevhen earned.

NOTE 6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

In December 2007, the Company commenced a hedgingigm to protect against foreign currency expofum forecasted billings
and related revenue denominated in the euro anBritish pound. Foreign currency derivative optiavere entered into to hedge such
exposures and are designated as cash flow hedgese ®ption contracts have maturities between oddifieen months. As of
September 30, 2008 all contracts were set to egpivarious times through November 30, 2009. Thevang table summarizes the notional
amounts of the Company’s outstanding options aadatin value of the asset recorded in the condeosedolidated balance sheets:

September 30, December 31,
2008 2007
Notional amount of Currency Pa
GBP/USD £11.5 millior £ 7.9 million
EUR/USD € 21.7 millior €16.7 millior
EUR/GBP € 28.2 millior €61.5 millior
Fair value of derivative ass $ 4.1 millior $ 2.3 million

The amount of (i) unrecognized FX hedge lossesrdecbin accumulated other comprehensive loss ae8dger 30, 2008 and
December 31, 2007, (ii) the hedgasffectiveness for the three and nine months eigigrdember 30, 2008 and 2007 recorded within rea
in the consolidated statements of operations, éihthe existing realized losses as of Septeml®e2B08 expected to be classified to earnings
in the next twelve months, are immaterial. Gaing lasses reported in other comprehensive incomeealassified into earnings as the

underlying transaction is recognized.

In May 2008, the Company entered into interest sat@ps with a total notional amount of $150.0 miillio protect against fluctuations
in the LIBOR-based variable interest rate on th@820erm Loan, further described in Note 11. Thesedasignated as cash flow hedges. The
amount of unrecognized hedging gains/(losses)pineix, reported in other comprehensive income iwasaterial for the three and nine
months ended September 30, 2008. Changes in theafae of the related derivative instrument aduded in accumulated other
comprehensive income. As of September 30, 200&athgalue of the derivative asset relating to ititerest rate swaps was immaterial.

NOTE 7. GOODWILL AND OTHER INTANGIBLE ASSETS

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

Nine Months Ended Year Ended
September 30, 2008 December 31, 2007
MIS MA Consolidatec MIS MA Consolidatec
Beginning balanc $11.4 $168Ef $ 179.¢ $ 9.4 $166.7 $ 176.1
Additions 1.2 24.C 25.2 1.¢ 1.8 3.7
Foreign currency translatic (1.8 (0.5) (2.3 0.1 — 0.1

Ending balanc:

$10.6  $192.C $ 202.¢ $11.£

$168.f $ 179.C
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Intangible assets and related amortization cortsiste

September 3C December 31
2008 2007

Customer list: $ 63.7 $ 62.7
Accumulated amortizatio (35.9 (31.9
Net customer list 28.1 30.€
Trade secre 25.F 25.t
Accumulated amortizatio (6.0 (4.9
Net trade secre 19.F 21.1
Other 30.1 16.1
Accumulated amortizatio (14.9 (11.9
Net other 16.1 4.9

Total intangible assets, n $ 63.7 $ 56.¢

The weighted average life of customer lists ane@iotiitangible assets acquired during the nine nweatided September 30, 2008 was
10.0 years and 11.4 years, respectively.

Amortization expense for the three month periodsedrnSeptember 30, 2008 and 2007 was $3.0 millidr28 million, respectively,
and for the nine month periods ended Septembe2®I8 and 2007, was $8.4 million and $7.3 milli@spectively.

Estimated future amortization expense for intarggddsets subject to amortization is as follows:

Year Ending December 31,

2008 (after September 3 $ 2.€
2009 9.7
2010 9.€
2011 8.9
2012 8.4
Thereatftel 24.F

Intangible assets are reviewed for recoverabilingmever circumstances indicate that the carryingusanmay not be recoverable. If the
estimated undiscounted future cash flows are |dtem the carrying amount of the related assetssiibrecognized for the difference
between the carrying amount and the estimated/&dure of the asset. Goodwill is tested for impainirennually or more frequently if
circumstances indicate the assets may be impdfrigk estimated fair value is less than its camgyamount, a loss is recognized. As of
September 30, 2008 and December 31, 2007, theerveempairments to goodwill or other intangibleets.

NOTE 8. RESTRUCTURING

During the fourth quarter of 2007, the Company catted to a restructuring plan to reduce global heaght by approximately 275
positions, or approximately 7.5% of the workforitetesponse to both the Company’s Reorganizaticnt@ma decline in current and
anticipated issuance of rated debt securitiesimesmarket sectors. Included in the Plan is a réolucf 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 timeit@tion of technology contracts as well as thisourcing of certain technology functions
which began in the first half of 2008. The Plaexpected to be substantially completed by Decer@beP008.

The Companys restructuring accounting follows the provisiofisSIFAS No. 112 for severance relating to emplageminations, SFA
No. 88 for pension settlements and curtailmentd,2HAS No. 146 for contract termination costs atieioexit activities

Restructuring amounts for the three and nine moattided September 30, 2008 were $(1.8) million g&d7$million, respectively, due
primarily to adjustments of previous estimatesenfesance costs and for contract termination castscated with the Plan. As of
September 30, 2008, there was $16.8 million ofwtrestructuring expenses of which approximatelynfilion will be paid in 2008 and
2009. Payments related to the unfunded pensioiityalvill commence when the affected employeeshegetirement age beginning in 2009
and will continue in accordance with plan provision
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Changes to the restructuring liability during theenmonths ended September 30, 2008 were as follows

Total

Employee Contract
Termination Termination Total Restructuring
Pension
Severanci Settlement: Costs Costs Liability

Balance December 31, 20 $ 29.C $ 8.1 $ 371 $ 4.1 $ 41.2
Cash payment (22.7) — (22.7) — (22.7)
Costs incurred and adjustme (2.0 — (2.0) (0.3 (2.3
Balance at September 30, 2( $ 4¢ $ 81 $ 13C $ 3.8 $ 16.¢

Severance and contract termination costs of $8libmare recorded in accounts payable and acdiabiiities as of September 30,
2008. Additionally, pension settlements are recdongiéhin other liabilities.

NOTE 9. 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 serviceanmer average salary or final average pay focesleexecutives. The Company also
provides certain healthcare benefits to retired. Brgployees which are contributory with particigicontributions adjusted annually, and
insurance benefits that are noncontributory.

Through 2007, substantially all U.S. employees vedigible to participate in the Company’s DBPPdeEfive January 1, 2008, the
Company’s DBPPs were closed to new entrants andhirew will instead receive a retirement contribatin similar benefit value under the
Company’s Profit Participation Plan. Current paptmts of the Company’s DBPPs will continue to aecbenefits based on existing plan
benefit formulas.

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

Three Months Ended September 30,

Pension Plans Other Post-Retirement Plans
2008 2007 2008 2007
Service cos $3.1 $3.3 $ 02 $ 0.3
Interest cos 2.4 2.1 0.1 0.2
Expected return on plan ass (2.5 (2.3 — —
Amortization of net actuarial loss from earlier ipels A 0.6 — —
Amortization of net prior service costs from earferiods 0.1 0.1 — —
Net periodic expens $3.2 $4.1 $ 03 $ 0.t
Nine Months Ended September 30,
Pension Plans Other Post-Retirement Plans
2008 2007 2008 2007
Service cos $ 9.2 $ 95 $ 0 % 0.7
Interest cos 7.3 6.1 0.5 0.4
Expected return on plan ass (7.5) (6.9 — —
Amortization of net actuarial loss from earlier ip€ls 0.2 2.C — —
Amortization of prior service costs from earlieripes 0.2 0.3 — 0.1
Curtailment lost 1.C — — —
Cost of special termination benei 2.8 — — —
Net periodic expens $13.£ $11.1 $ 1C $ 1.2

The curtailment loss and the cost of special teatimm benefits in 2008 relates to one participarthe Company’s Supplemental
Executive Benefit Plan.

Payments to its unfunded pension plans and othstfrptirement plans made by the Company duringhithe months ended
September 30, 2008, and expected to be made ththagkmainder of 2008, were not material.
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NOTE 10. INDEBTEDNESS
The following table summarizes total indebtedness:

September 3C December 31
2008 2007
2007 Facility $ 594.( $ —
Commercial paper, net of unamortized discount o2 $illion at September 30, 2008 and $0.7 million
at December 31, 20( 54.¢ 551.¢
Notes payable
Series 200-1 Notes 300.( 300.(
Series 200-1 Notes 300.( 300.(
2008 Term Loat 150.( —
Total Debt 1,398.¢ 1,151.¢
Current portior (648.6) (551.9)
Total lon¢-term debt $ 750.C $ 600.C
2007 Facility

On September 28, 2007, the Company entered inloGalffllion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, int,p@ support the Company’s CP Program descrileboMb 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 amputepending on the Company’s
Debt/EBITDA ratio. The Company also pays a utilizatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. Wedghted average interest rate on borrowings autlatg as of September 30, 2008 was
2.84%. The 2007 Facility contains certain coven#mds among other things, restrict the abilitythed Company and certain of its subsidiar
without the approval of the lenders, to engage éngars, consolidations, asset sales, transactithsffiliates and saléeaseback transactic
or to incur liens, as defined in the related agremmiThe 2007 Facility also contains financial awasats that, among other things, require the
Company to maintain a Debt/EBITDA ratio of not mdnan 4.0 to 1.0 at the end of any fiscal quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amistevailable under the CP Program may be re-bodowee CP Program is supported
by the Company’s 2007 Facility. The maturitiestaf CP Notes will vary, but may not exceed 397 deyms the date of issue. The CP Notes
are sold at a discount from par or, alternativedjd at par and bear interest at rates that wilf based upon market conditions at the time of
issuance. The rates of interest will depend on sdrehe CP Notes will be a fixed or floating rdtbe interest on a floating rate may be based
on the following: (a) certificate of deposit rafp) commercial paper rate; (c) the federal funds;r@) the LIBOR; (e) prime rate; (f) treasury
rate; or (g) such other base rate as may be spedifia supplement to the private placement agreermbe weighted average interest rate on
CP borrowings outstanding was 2.81% and 5.13% &epfember 30, 2008 and December 31, 2007, regplgciihe CP Program contains
certain events of default including, among oth@rdh: nonpayment of principal, interest or fees; violatidrcovenants; invalidity of any lo¢
document; material judgments; and bankruptcy asdiviency events, subject in certain instances te pariods.

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 witl¥e 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 amdaimg prepaid, plus accrued and unpaid
interest and a Make Whole Amount. The 2007 Agredroentains covenants that limit the ability of thempany, and certain of its
subsidiaries to, among other things: enter intodaations with affiliates, dispose of assets, irrwreate 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.
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On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nmoiesuant to the 2005 Agreement. The Series 2006tés\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 jaélysr 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 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-yed5®.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 LIBOR plus a margin that can ranga fr®5 basis points to 175 basis points dependinf@company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmnB010 in accordance with the schedule of paymset 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 afetlsaseback 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 financialenant 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
Total $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 audfjents are recorded into other
comprehensive income at the end of each periodewilet interest payments are recorded in the stateof operations. At September 30,
2008, the fair value of the interest rate swap iwvanaterial.

Interest (expense) income, net
The following table summarizes the components @frgst as presented in the condensed consolidatiednents of operations:

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

2008 2007 2008 2007
Income $ 51 $ 52 $ 15z $ 13«
Expense on borrowing (14.¢ (12.9) (44.2) (25.7)
FIN 48 and other tax related inter: (3.6 (4.2 (10.9 (16.9)
Reversal of accrued interest — — 2.3 17.F
Interest capitalize 0.5 0.5 0.€ 1.1
Total $ (126 $ (112 $(36.5) $ (9.0

(a) Represents a reduction of accrued interest dugetoesolution of Legacy Tax Matters as furtherused in Note 11 belo

At September 30, 2008, the Company was in commiavith all covenants contained within all of thdotlagreements. In addition to-
covenants described above, the 2007 Facility, @85 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions whereby default under one of the aforginaed debt instruments could in turn permit lesdender other debt instruments to
declare borrowings outstanding under those instnisn® be immediately due and payable.
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NOTE 11. 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’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. Mosdilyscloses 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 marketg oroadly, 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 tgpiement 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 Comegominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe cases have been consolidated
and plaintiffs are due to file a consolidated ccamglin November 2008. The Company expects to nowksmiss the consolidated comple
On October 30, 2008, the Louisiana Municipal Politeployees Retirement System, a purported sharehofdhe Company'’s securities,
also filed a shareholder derivative complaint ohatieof the Company against its directors and aext#ficers, and the Company as a nominal
defendant, in the United States District Courttfar Southern District of New York. This complaiabtasserts various causes of action
relating to the Company’s ratings of RMBS, CDO andstant-proportion debt obligations, and namedntdnts’ participation in the alleged
public dissemination of false and misleading infatimn about MIS’s ratings practices and/or a failto implement internal procedures and
controls to prevent the alleged wrongdoing.

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, 20Gntffs 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 seekumspecified amount of compensatory
damages and their reasonable costs and expense®thin connection with the case. The Companynitigeo 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 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 technicalith@s of the reporting date, assuming that
taxing authorities will examine the position andddull knowledge of all relevant information. Axtaosition that meets this more-likely-
than-not threshold is then measured and recogmiztitk 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 dimgtof 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 dismibglow) is not likely to have a material advesfect on the Company’s consolidated
financial position, although it is possible thag #ffect could be material to the Company’s coulstéid results of operations for an individual
reporting period.
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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 companiesbuhe 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 twasae 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 mesis. These initiatives are subjec
normal review by tax authorities. Old D&B and it®@ecessors also entered into a series of agregir@raring the sharing of any liabilities
for payment of taxes, penalties and interest risguftom unfavorable IRS determinations on certalmatters, and certain other potential
liabilities, all as described in such agreementstHer, in connection with the 2000 Distributiordgrursuant to the terms of the 2000
Distribution Agreement, New D&B and Moody’s haveegd on the financial responsibility for any potehiiabilities related to Legacy Tax
Matters.

Settlement agreements were executed with the IRB0B regarding Legacy Tax Matters for the yea&919990 and 1993-1996. As of
September 30, 2008, the Company continues to ediapility of $2.0 million with respect to theseatters. With respect to these settlement
agreements, Moody’s and New D&B believe that IMSkteand NMR did not pay their full share of thatility to the IRS pursuant to the
terms of the applicable separation agreements attengarties. Moody’s and New D&B paid these amsutathe IRS on their behalf, and
attempted to resolve this dispute with IMS Heahl &IMR. As a result, Moody’s and New D&B commeneebitration proceedings against
IMS Health and NMR in connection with the 1989-1%88tter. This matter was resolved during the thisdrter of 2008 in favor of Moody’s
and New D&B, resulting in IMS Health and NMR havipgid a total of $6.7 million to Moody’s. Moody'siéd New D&B may also
commence an arbitration proceeding to collect artmawed by IMS Health and NMR with respect to t883-1996 matter. Moody’s cannot
predict the outcome of this matter with any cettain

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 resultebenRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9lomih tax and penalties, plus statutory intedsapproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of the applicable s#jfmn agreements. Moody’s
share of this assessment was $6.6 million includiteyest, net of tax. In November 2007, the IRSeased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. The Comipaligves it has meritorious grounds to
challenge the IRS’s actions and is evaluatinglitsratives to recover these amounts. The absdramydax deficiencies in the Notices for
the amortization expense deductions for the yed93 through 2002, combined with the expirationhef statute of limitations for 1997
through 2002, for issues not assessed, resultgaty’s recording an earnings benefit of $52.3 imillin the second quarter of 2007. This is
comprised of two components, as follows: (i) a reakof a tax liability of $27.3 million related 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, in the second quartet0682 Moody'’s recorded a reduction of
accrued interest expense of $2.3 million ($1.4iarill net of tax) and an increase in other non-apegancome of $6.4 million, relating to
amounts due to New D&B.

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
September 30, 2008, Moody'’s liability with resptcthis matter totaled $47.7 million.
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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&iA.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, inftrs# 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 dsjpoand in September 2008 the IRS paid Moody’2 $dillion of interest on that balance.

At September 30, 2008, Moody'’s has recorded liaddlifor Legacy Tax Matters totaling $50.7 millidrhis includes liabilities and
accrued interest due to New D&B arising from th@@Distribution Agreement. It is possible that thémate liability for Legacy Tax
Matters could be greater than the liabilities reeadrby the Company, which could result in additiamarges that may be material to Moagly’
future reported results, financial position andhctsws.

NOTE 12. COMPREHENSIVE INCOME
The components of total comprehensive income afellasvs:

Three Months Ended Nine Months Ended

September 30, September 30,

2008 2007 2008 2007
Net income $113.C $136.¢ $368.¢ $574.
Net realized/unrealized gains (losses) on cash filedge: 0.t — (0.€) 0.1

Net realized losses on cash flow hedges amortzsthtement of operatiol 0.t — 1.1 —
Foreign currency translatic (39.9) 6.3 (28.6) 10.2
Amortization and recognition of actuarial lossed anor service cosi 0.1 0.€ 0.8 1.4
Total $ 74.c $143.6 $341.7 $585.C

NOTE 13. SEGMENT INFORMATION

Beginning in January 2008, Moody’s segments weeanghd to reflect the business Reorganization aroeslim August 2007. As a
result of the Reorganization, the rating agenagj®rted in the MIS segment and several ratingmbsas 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 anrg@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 methodologyrth@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 revenue bgrgphic area and total asset:
segment. Certain prior year amounts have beenssifitad to conform to the current year presentation

Financial Information by Segment

Three Months Ended September 30,

2008 2007

MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec

Revenue $312.¢ $136.6 $ (15.¢) $ 4332 $418.¢ $120.2 $ (142 $ 525(

Expenses

Operating, SG&A 157.1 89.t (15.¢) 230.¢ 189.¢ 87.2 (14.2) 262.¢
Restructuring (1.9 (0.9 — (1.9 — — — —

Depreciation and amortizatic 8.€ 6.C — 14.€ 7.1 4.5 — 11.€

Total 164.: 95.1 (15.9) 243.€ 197.( 91.7 (14.2) 274.5

Operating incom: $148.1 $41t $ — $ 189.6 $221¢ $28. $ — $ 250.t
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Nine Months Ended September 30,

2008 2007

MIS MA Eliminations  Consolidatec MIS MA Eliminations  Consolidatec

Revenue $998.Z $400.¢ $ (47.5) $ 1,351.7 $1,448.( $346.6 $ (40.7) $ 1,754.

Expenses

Operating, SG&# 480.¢ 254.¢ (47.5) 687.7 595.¢ 249.( (40.7) 804.2
Restructuring (1.9 (0.9 — (2.7 — — — —

Depreciation and amortizatic 26.3 17.€ — 43.€ 16.€ 14.1 — 31.C

Total 505.1 2718 (47.5) 728.€ 612.¢ 263.] (40.7) 835.2

Operating incom: $493.2 $129.6 $ — $ 622¢ $ 8357 $837 % — $ 918¢

MIS and MA Revenue by Line of Business

As part of the Reorganization there were severdigements within the MIS LOB as follows: Sovereigmd sub-sovereign ratings,
which were previously part of financial institut&rinfrastructure/utilities ratings, which were yimusly part of corporate finance; and project
finance, which was previously part of structurethfice, were combined with the public finance bissirie form a new LOB called public,
project and infrastructure finance. In additiorglrestate investment trust ratings were moved financial institutions and corporate finance
to the structured finance business. FurthermorAuigust 2008, the global managed investments gwhiph was previously part of structul
finance, was moved to the financial institutionsibess.

Within MA various aspects of the legacy MIS resbdrasiness and MKMV business were combined to finesubscriptions, software
and consulting LOB. The subscriptions businesauthe$ credit and economic research, data and arallgtiodels 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 withmeKkeling, credit scorecard development, and atpecialized analytical projects, as well as
credit education services that are typically saichger-engagement basis.

The tables below presents revenue by LOB withimh e segment and the related intra-segment readigh

MIS :
Structured financ
Corporate financ
Financial institution:
Public, project and infrastructure finar
Total external revenu
Intersegment royalt
Total
MA:
Subscriptions
Software
Consulting
Total
Eliminations
Total Company

Three Months Ended

Nine Months Ended

September 30, September 30,
2008 2007 2008 2007
$ 977 $195.¢ $ 319.C $ 714.5
75.C 92.2 243.¢ 321.¢
64.£ 63.2 206.5 207.¢
59.7 53.¢ 181.¢ 163.4
296.¢ 404.% 950.¢ 1,407.:
15.¢ 14.2 47.5 40.7
312.¢ 418.¢ 998.: 1,448.(
118.7 107.t 354.( 309.1
11.1 8.2 30.1 25.¢

6.8 4.€ 16.¢ 11.€
136.€ 120.: 400.¢ 346.¢
(15.€) (14.2) (47.5) (40.7)
$ 433« $525.C $1,351.° $1,754.
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Consolidated Revenue Information by Geographic Area

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
United State! $ 218.:2 $ 306.¢ $ 714.€ $1,084.¢
International:
EMEA 155.¢ 159.: 455.2 494t
Other 59.2 58.¢ 181.¢ 175.(
Total Internationa 215.1 218.1 637.1 669.5
Total $ 4334 $ 525.( $1,351.; $1,754.
Total Assets by Segment
September 30, 2008 December 31, 2007
Corporate Corporate
MIS MA Assets (&  Consolidatec MIS MA Assets (& Consolidatec
Total Assets $550.¢ 368.€ 774.6 $ 1,694.0 $548.¢ 376.i 789.C $ 1,714.¢

(@) Represents common assets that are shared bedaele segment or utilized by the corporate erflitich assets primarily include cash
and cash equivalents, st-term investments, prepaid pension costs, unalldgat@perty and equipment and deferred tax as

NOTE 14. RECENTLY ISSUED ACCOUNTING STANDARDS

In October 2008, the FASB issued FASB Staff Positim. FAS 157-3(“FSP 157-3"), Determining the Ré#due of a Financial Asset
When the Market for That Asset Is Not Active. FSH -B clarifies the application of SFAS No. 157 imarket that is not active and provides
an example to illustrate key considerations in oheiteing the fair value of a financial asset whee tharket for that financial asset is not
active. FSP 157-3 is effective upon issuance aecdoption will not have a material effect on tt@rany’s consolidated financial
condition, results of operations, and cash flows.

NOTE 15. SUBSEQUENT EVENTS

On October 9, 2008, the Company acquired Fermatriational, a provider of risk and performance ngangent software to the global
banking sector. The cash purchase price was appatedy $180 million, subject to customary closinijuatments, and a potential earnout of
up to 25 million euros that may be paid based uperachievement of certain financial targets ferybar ended December 31, 2008.

On October 28, 2008, the Board approved the ddidaraf a quarterly dividend of $0.10 per sharé/afody’s common stock, payable
on December 10, 2008 to shareholders of recotueatlbse of business on November 20, 2008.
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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 [g8yfor a discussion of uncertainties, risks aféofactors 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.

In addition to its reported results, Moody’s hasliiled in this Management’s Discussion and Analggisinancial Condition and
Results of Operations certain adjusted resultstb@aSEC defines as “non-GAAP financial measur®mhagement believes that such non-
GAAP financial measures, when read in conjunctidgth ¥he Company’s reported results, can providéulseipplemental information for
investors analyzing period to period comparisonthefCompany’s performance. These non-GAAP findmegasures relate to Legacy Tax
Matters and adjustments made to the Company’s &&iucturing Plan, further described in Note 1d Biote 8, respectively, to the
Company'’s condensed consolidated financial statesnen

Critical Accounting Estimates

Moody'’s discussion and analysis of its financiahdition and results of operations are based oi€thrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements reqifresdy’s to make estimates and judgments that afegmrted amounts of assets and
liabilities and related disclosures of contingesgeds and liabilities at the dates of the finarsialements and revenue and expenses durir
reporting periods. These estimates are based toriba experience and on other assumptions tieabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduitd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, goodwill and intangidseets, pension and other post-retirement bengfitsk-based compensation, and income
taxes. Actual results may differ from these este@natnder different assumptions or conditions. [feMlanagemens 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 estimatethese areas. Since the date of the
annual report on Form 10-K, there have been nonmhthanges to the Company’s critical accountistineates.

Operating Segments

Beginning in January 2008, Moody’s segments weeanghd to reflect the Reorganization announced iguau2007. As a result of the
Reorganization, the rating agency is reported énMiS segment and several ratings business linas lii@en realigned. All of Moody’s other
non-rating commercial activities, including MKMV @isales of research produced by MIS analysts angribduction and sales of other
products and services, are represented in the Njfent.

As part of the Reorganization there were severigiements within the MIS LOBs. Sovereign and sabeseign ratings, which were
previously part of financial institutions; infragtiture/utilities ratings, which were previously fpaf corporate finance; and project finance,
which was previously part of structured financereveombined with the public finance business tonfarnew LOB called public, project and
infrastructure finance. In addition, real estatestment trust ratings were moved from financiatitations and corporate finance to the
structured finance business. Furthermore, in Aug088 the global managed investments group, preliqart of the structured finance
business, was combined with the financial institosi business.
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Within MA various aspects of the legacy MIS resbdrasiness 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&litionally, overhead costs and
corporate expenses of the Company, all of whicrevpeeviously 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.

Certain prior year amounts have been reclassifiebtform to the current presentation.
Results of Operations
Three Months Ended September 30, 2008 compared with Three Months Ended September 30, 2007

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

Three Months Ended

September 30,
2008 2007 % change

Revenue
United State: $ 218.¢ $ 306.¢ (28.%)
International 215.] 218.1 (1.4%)
Total $ 4334 $ 525( (17.2%)
Operating, SG&A expenst $ 230.6 $ 262.¢ (12.2%)
Operating incom: $ 189.6 $ 250.F (24.2%)
Interest expense (income), | $ 12€6 $ 11.- 12.5%
Net income $ 113.C $ 136.C (17.5%)

Consolidated revenue was $433.4 million, a decre&$81.6 million from the same quarter last y8dre decrease is primarily
attributable to the continued downturn in the dretkrkets resulting in lower fees from new issuaam®ss most sectors and asset classes in
the MIS segment. These declines were partiallyedthy growth in recurring ratings revenue and iases within all global LOBs in the MA
segment.

U.S. revenue of $218.3 million decreased $88.6anilfrom prior year primarily reflecting weak issiwe® volumes due to continued
market volatility and high interest rate spreadse adverse market conditions and historically-vimderest spreads continue to affect new
issuance activity for most products within SFG &dhe bank loan, investment grade and speculgtiade ratings areas of CFG.

International revenue was $215.1 million, a de@exs$3.0 million from 2007, reflecting the impaxdtthe credit market turmoil that
began in the U.S. in 2007 and has since spredttBuropean and Asian markets. Significant decliméssuance of structured finance and
corporate finance obligations were partially offsgtincreases in new issuances within the Europeaking sector. Favorable FX translation
contributed approximately $9 million to internat&mevenue in 2008.

Operating, SG&A expenses decreased $32.1 milliom 2007, primarily due to a $22.8 million declimecompensation expenses.
Salary and benefits expense was $131.4 million,,d®%0.4 million compared to prior year, reflectihg impact of restructuring actions tal
in the fourth quarter of 2007. Annual cash incemttempensation of $11.8 million was down $5.9 wiillior 33%, reflecting weaker financial
performance compared to prior year, while stbeked compensation of $16.9 million declined $6lbam reflecting the restructuring actio
taken in the fourth quarter of 2007 and a lowercBi&choles value for the 2008 grants comparedegtlor years’ grants. Non-compensation
expenses of $70.7 million decreased $9.3 millioh2% from prior year, reflecting reductions, pritham the areas of T&E, rent/occupancy
and recruiting of $4.1 million, $2.8 million and $Imillion, respectively. Also included in non-coersation expense in 2008 was
approximately $4 million of bad debt recognizedidgithe quarter, compared to an immaterial amauttié same period of 2007.
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Depreciation and amortization of $14.6 million ieased $3.0 million from 2007 primarily due to 7Wassets fully in service in 2008
as opposed to the phase-in of 7WTC assets duranthitd quarter of 2007.

Operating income decreased $60.7 million from pyear and operating margin of 43.8% decreased @98 Ipoints from 47.7% in
2007, primarily reflecting the decline in revenpartially offset by the reduction in operating empes. FX translation positively impacted
operating income by approximately $10 million.

Net interest expense was $12.6 million, an incred$4.4 million from prior year due to higher débtels. Interest income of $5.1
million in 2008 and $5.2 million in 2007, was patly offset by interest on FIN 48 and other tavated liabilities of $3.6 million and $4.2
million in 2008 and 2007, respectively.

Other non-operating income of $6.7 million in 2068reased $4.5 million due primarily to $4.6 mitliof income relating to the
resolution of a Legacy Tax Matter in 2008.

Moody'’s effective tax rate of 38.6% decreased fi88% in 2007, due primarily to a larger portiorcohsolidated taxable income
being generated from outside the U.S., which isdeat a lower rate than the U.S. statutory raté the realization of credits and deductions
available for U.S.-based manufacturing and reseacthities.

Net income decreased $23.9 million from 2007, primaeflecting revenue declines outpacing costuibns. Included in the 2008
results are a $2.8 million net benefit associatéd aLegacy Tax Matter and a $1.1 million net faalde adjustment to the 2007 restructuring
charge. Excluding these benefits in 2008, net ireamd would have been $109.1 million, a decrea$2 68 million, or 20.3%. Earnings per
diluted share would have been $0.45, which wasb0r@1.8% lower than 2007, with the smaller pet@ge decrease in earnings per diluted
share due to 9% fewer shares outstanding.

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

Three Months Ended

September 30,
2008 2007 % change

Revenue
Structured financ $ 977 $ 195: (50.(%)
Corporate financ 75.C 92.2 (18.7%)
Financial institution: 64.4 63.2 1.7%
Public, project and infrastructure finar 59.7 53.¢ 10.8%
Total $ 206.6 $ 404.7 (26.7%)
Operating, SG&A expenst $ 157.1 $ 189.¢ (17.5%)
Operating incom: $ 1328  $ 207.% (36.2%)

Global revenue of $296.8 million declined $107.9ion from 2007 with SFG accounting for the vastjondy of the net decrease. In
U.S., revenue of $153.4 million decreased $92.8anjlor 38%, from prior year and comprises 52%lobal revenue compared to 61% in
2007. Internationally, revenue of $143.4 millionss#l5.1 million, or 10%, lower than prior year anduded a $7 million positive impact
from FX translation. The split of revenue betweelationship and transaction for the quarter of 48% 51%, respectively, has shifted more
towards recurring revenue than in prior year whendgplit was 34% relationship-based and 66% frdtiaitransaction fees. The lower
proportion of transaction revenue in 2008 is prifgatue to the significant decline in new issuarRelationship revenue represents the
recurring monitoring of a rated debt obligation amantities that issue such obligations, as weleswenue from programs such as comme
paper, medium-term notes and shelf registratiohdeviransaction revenue represents the initi#hgadf a new debt issuance as well as other
one-time fees.

Global SFG revenue decreased $97.6 million frorarpréar, with 81% of the decline occurring withiretU.S. Relationship based
revenue increased to 46% of total revenue in 26818 £5% in the prior year. U.S. revenue was $42lllom down 65%, from 2007, led by
declines in Derivatives, CREF and RMBS of $29.2iomlor 59%, $23.3 million or 80%, and $19.3 miliior 91%, respectively, reflecting
the more than 80% decline in dollar volume and deaht issuance as a result of the lack of inved#onand for securitizable assets, market
volatility and higher spreads in the credit mark#iternationally, revenue of $55.6 million accaethfor 57% of global and decreased $18.9
million or 25% from 2007 when it accounted for 38¥4otal SFG. Decreases in Derivatives and CRE¥14{7 million and $7.4 million,
respectively, were partially offset by growth imgpterm ABS and RMBS of $2.3 million and $2 millimespectively. FX translation
contributed approximately $3 million to internat@mevenue in 2008.
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Global CFG revenue decreased $17.2 million from7200th $12.2 million or 71% of the decline occuagiin the U.S. Revenue from
new issuance activity decreased to 53% of total @FZ08, versus 65% in 2007, resulting from fewansactions and smaller average size
per transaction compared to prior year. U.S. regdntaled $44.4 million, down 22% from prior yelad by decreases in bank loan ratings,
investment and speculative-grade securities of 88lion, $2.2 million and $1.4 million, respectiye Other CFG services such as national
scale ratings and company credit assessment sealge decreased $2.5 million from prior year. Ehascreases were partially offset by
growth from monitoring fees of $2.3 million or 26%ternational revenue in 2008 was $30.6 milliodearease of $5.0 million or 14% from
2007, with $3.0 million of the decrease attribuéatd bank loans. Declines in speculatgrade securities and estimated ratings of $1.3ani
and $1 million, respectively, were partially offést growth in monitoring fees of $1.1 million. FKahslation contributed $1.6 million to
international revenue in 2008.

Global FIG revenue increased $1.1 million, mostbnf the international banking sector. Relationskienue increased to 63% of
global compared to 55% in the prior year. In th8 Urevenue of $27.1 million was down $3 millionl®% from prior year due primarily to a
$3.2 million decline in revenue from the insuraseetor. International revenue of $37.3 million #msed $4.1 million, or 12%, from 2007
with $3.9 million generated from within the EMEArang sector. FX translation contributed approxiehat2 million to international
revenue in 2008.

Global PPIF revenue increased $5.8 million fronoipyiear. Recurring revenue represented 39% of gtoiyapared to 40% a year-ago.
In the U.S., revenue of $39.8 million increasedL$illion, or 3%, from prior year with the $2.3 tioh increase in municipal structured
product revenue being partially offset by a $1.8iom decline in the public finance sector. Intetinaal revenue was $19.9 million, an
increase of $4.7 million, or 31%, from 2007, leddrpwth in the project and infrastructure finaneetsr of $3.9 million, or 43% from prior
year, primarily within the EMEA region. The FX tiglation impact on international revenue in 2008 naismaterial

Total Operating, SG&A expenses, including allocaterporate costs decreased $32.8 million from 2@@@cting declines in both
compensation and naempensation costs. Compensation costs of $111lidmdecreased $20.1 million, or 15%, from pri@ay mainly du
to reductions in salary expense as a result ofaieh quarter 2007 restructuring Plan; stock-basmdpensation resulting from impact of the
Plan as well as a lower Black-Scholes value in 28f18pared to prior years; and annual cash incentimgpensation reflecting weaker
financial performance compared to prior year. Mompensation expenses of $45.8 million decreas2d $tillion, or 21.6%, from prior ye
due primarily to overall cost controls in placertmaularly in the areas of T&E, recruiting and meatikg, as well as a lower percentage of
overhead costs allocated to MIS in 2008 compar&D@y due to reduced MIS revenue. The reduction®inrcompensation costs were
partially offset by approximately $3 million of ba&bt expense recorded during the quarter, comparad immaterial amount in the prior
year.

Operating income decreased $75.2 million from 2@dlécting the reduction in revenue outpacing thelide in Operating, SG&A
expenses. FX translation had a positive $7.4 milifopact 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

September 30,
2008 2007 % change

Revenue
Subscription: $ 1187 $ 107t 10.4%
Software 11.1 8.2 35.4%
Consulting 6.8 4.€ 47.%%
Total $ 136.6 $ 120. 13.5%
Operating, SG&A expenst $ 737 $ 73.C 1.C%
Operating incom: $ 578 $ 42¢ 33.%%

Global MA revenue, which comprises 32% of global ®M&venue in 2008 compared to 23% in 2007, incce$4%6.3 million from pric
year with 74% of the growth generated outside tte Recurring revenue in 2008 accounted for 91%Ylalfal, a slight decrease from 93%
the prior year, reflecting the impact of strongwgtio in the consulting and software LOBs which ariengrily transaction-based. In the U.S.,
revenue of $64.9 million increased $4.2 million,786, reflecting growth in subscription revenue tigdly offset by a decline in the consulting
LOB. International revenue was $71.7 million ancdrégased $12.1 million, or 20%, from prior year geted from growth in all business lin
FX translation contributed approximately $2 millitminternational revenue in 2008.
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Global subscription revenue increased $11.2 millind accounted for 68% of global MA growth, refiegtcontinued demand from n
and existing customers for credit and economicaete structured finance analytics, credit riskeasment and other offerings. U.S. revenue
was $59.1 million, an increase of $4.3 million & &om 2007. International revenue of $59.6 millinareased $6.9 million or 13% over
prior year, with 94% of the growth generated wittlie European region.

Global software revenue increased $2.9 millioriering a higher volume of large deals recognize®d08 compared to 2007. U.S.
revenue of $4.4 million remained flat with priorayeand accounts for approximately 40% of globatveafe revenue. Internationally, revenue
increased $2.8 million or 72% from 2007, with grbwgenerated from all regions.

Global consulting revenue increased $2.2 millioargurior year reflecting relatively higher demantkrnationally for credit education,
portfolio analysis, risk modeling and scorecardelepment services.

Operating, SG&A expenses, including allocated caafgoverhead, were $73.7 million, flat compareth®2007 period as reductions
in compensation and benefits were offset by in@&as non-compensation expenses. Compensationesmafits expense of $48.8 million
decreased $2.7 million primarily due to lower stiigised compensation resulting largely from restmirog actions taken in the fourth quarter
of 2007. This decrease was patrtially offset byremgase in salary expense and annual cash inceatmpensation reflecting the growth and
strong financial performance of the business. Nemmensation expenses were $24.9 million, an inered$3.3 million, or 15.3% from 2007
mainly due to a higher proportion of allocated aogte overhead expenses in 2008 compared to @a@rbased on the revenue-split
methodology and the absence in 2008 of a $2.5anillales tax benefit received in the second quaft2d07.

Operating income increased $14.5 million from 208 a result of strong revenue growth coupled stitlble operating expenses
compared to prior year. FX translation had a $2illiam positive impact on operating income growth.

Nine Months Ended September 30, 2008 compared with Nine Months Ended September 30, 2007
Moody's Corporation
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:

Nine Months Ended
September 30,

2008 2007 % change

Revenue
United State: $ 714.¢ $1,084.¢ (34.1%)
International 637.] 669.t (4.€%)
Total $1,351.7 $1,754.: (22.9%)
Operating, SG&A expenst $ 687.7 $ 804.: (14.5%)
Operating incom: $ 6226 $ 918.¢ (32.2%)
Interest expense (income), | $ 365 $ 9C 305.€%
Net income $ 368.¢ $ 574. (35.€%)

Global revenue decreased $402.4 million from 2@i&, to the significant decline in MIS partly offést good growth in MA. U.S.
revenue was down $370 million from prior year whileernational revenue decreased $32.4 million f&f¥@7 and accounted for 47% of
global revenue compared to 38% a year ago. FXlatos contributed $34 million to international Bwe in 2008, primarily reflecting the
weakening of the U.S. dollar to the euro and thiedBrpound.

Operating, SG&A expenses decreased $116.5 miltimm frior year, driven primarily by lower accruéds annual cash incentive
compensation and stock-based compensation of $4iflidn and $25.0 million, respectively. The desean stock-based compensation
reflects the restructuring actions from the fougttarter of 2007 and a lower Black-Scholes valugier2008 grants compared to prior years,
while the decrease in annual cash incentive conghiemnsis due to weaker financial performance comgdo prior year. Non-compensation
expenses of $200.3 million were down $27.3 millidae primarily to reductions in T&E, rent/occupanapd net consulting of approximately
$15 million, $3 million and $5 million, respectiyel

Depreciation and amortization of $43.9 million ieased $12.9 million from 2007 due to 7WTC assetsqul in service beginning in
mid-2007 and approximately $4 million of acceledatkepreciation through June 30, 2008 related teltwure of the New Jersey office.

Operating income of $622.8 million was down $29@illion, due to the decline in revenue outpacing téduction in operating
expenses, resulting in a 630 basis point declirgparating margin compared to prior year. FX tratieh had a positive $27 million impact
2008 operating income.
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Net interest expense of $36.5 million increased $2Tillion from 2007 due to higher debt levels. Aduhally, there were reversals of
accrued interest relating to the favorable resotutf a Legacy Tax Matter in 2008 and 2007 of $2ilion and $17.5 million, respectively.

Other noneperating income was $15.2 million in 2008 comparefi14.5 million in 2007. Reflected in the 2008camt is $10.0 millior
of FX gains, partially offset by approximately $@lman of other expenses. In addition, 2008 and 20&flects $11.0 million and $14.4
million, respectively, of income related to the daable resolution of certain Legacy Tax Matters.

Moody's effective tax rate of 38.7% increased gligfrom 37.9% in 2007 due to a $27.3 million Legdax Matter benefit in 2007.
Additionally, recorded in other non-operating ine@in both years was the aforementioned Legacy Tattdvibenefit, part of which was non-
taxable (See Contingencies — Legacy Tax MatteimdjelAbsent these benefits in both years the affecax rate would have been 39.1% in
2008 and 41.5% in 2007, with the decrease due piyra a larger portion of consolidated taxableome being generated from outside the
U.S., which is taxed at a lower rate than the Wt&utory rate, and the realization of credits deductions available for U.S.-based
manufacturing and research activities.

Net income of $368.9 million, or $1.49 per dilutgthre, was $205.3 million or $0.59 per share, Idvan the same period in 2007,
reflecting revenue declines outpacing cost redastias well as a $41.7 million decrease in netfiterassociated with Legacy Tax Matters.
Excluding the Legacy Tax Matter benefits in botlangeand an immaterial adjustment made in 2008e@@®7 restructuring charge, net
income would have been $356.6 million, a decre&$4.65.3 million, or 31.6%, and diluted earnings gleare would have been $1.44, a
decrease of $0.45, or 23.8%, from $1.89 in thergrar which was a smaller percentage decreasentttdncome due to 10% fewer diluted
shares outstanding.

Segment Results
Moody's Investors Service
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:

Nine Months Ended
September 30,

2008 2007 % change

Revenue
Structured financ $319.C $ 7147 (55.4%)
Corporate financ 243.¢ 321.¢ (24.1%)
Financial institution: 206.t 207.¢ (0.€%)
Public, project and infrastructure finar 181.¢ 163.¢ 11.C%
Total $950.6  $1,407.C (32.4%)
Operating, SG&A expens $480.6 $ 595.¢ (19.2%)
Operating incom: $445.7 $ 794t (43.9%)

Global revenue decreased $456.5 million from 2@@imarily reflecting the significant declines ineefrom new issuance within the
global SFG asset classes and in the global spe@itade and bank loan areas of CFG, partiallyeafby some growth within PPIF. The s
of transaction and relationship revenue in 2008 Sv¥&% and 46%, respectively, a significant changmfi72% and 28%, respectively in 2007.
In the U.S., revenue of $519.1 million was down&38nillion or 43%, primarily due to decreases F3Sand CFG continuing to reflect the
impact of the credit market crisis. Internatioratenue was $431.7 million, a decline of $68.0 wnillor 14% from a year-ago. In 2008,
international revenue comprised 45% of global, caregd to 36% in 2007. FX translation contributed &2lfion to international revenue in
2008.

Global SFG revenue decreased $395.7 million, daettines in derivatives, RMBS and CREF of $168iion, $100.0 million and
$99.2 million, respectively, which together accashfor 93% of the decrease. Revenue from new issudecreased to 55% of total in 2008,
down from 80% a year-ago. U.S. revenue of $154IBomiwas down $323.6 million or 68% from a yeaoaled by declines in the
aforementioned asset classes due to significaatlyaed issuance volume. Internationally, revenue$t#4.2 million, down $72.1 million or
31% from 2007, primarily reflecting declines in ivatives and CREF of $37.9 million or 41%, and #3@illion or 64%, respectively.
International RMBS revenue was flat year-over-y&at translation contributed $13 million to interiwattal revenue in 2008.

Global CFG revenue decreased $77.5 million duewoissuance volumes particularly in the U.S. Therelase in revenue reflected lack
of investor confidence and higher interest rateags resulting in a reduction in loan origination @apportunistic refinancing. Transaction-
based revenue declined to 57% of total, compar@d %6 in the prior year due to lower issuance volsinrevenue in the U.S. was $144.7
million, down $67.4 million or 32% from prior yebed by declines in revenue from bank loans and
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speculative grade ratings of $51.4 million and $2tillion, respectively. These decreases were glbrivffset by growth in revenue from
investment grade securities and monitoring feeg6ot million and $4.8 million, respectively. Intational revenue of $99.2 million decrea
$10.1 million or 9% from prior year reflecting deds in revenue from speculative grade securitiask loans and estimated ratings of $8.9
million, $6 million and $3.7 million, respectivelwhich were offset by $4.2 million of growth in mitmring fees and a $3.3 million increas:
revenue from other CFG products such as natiodé satings and company credit assessment serfgesanslation contributed
approximately $5 million to international revenue2008.

Global FIG revenue decreased $1.3 million from pyiear, reflecting the decline in transaction-basaenue from 51% of total in 2007
down to 42% of total FIG revenue in 2008. In th& Urevenue was $92.5 million, a decrease of $1llibmor 7%, primarily due to a $6.1
million decline within the property and casualtgumance industries. International revenue of $1illilon was up $6.1 million or 6% from
prior year primarily due to $6.6 million of growih the banking sector particularly within EMEA, pally offset by declines in the finance
and securities sectors. FX translation contribageproximately $7 million to international revenue.

Global PPIF revenue increased $18.0 million dugrtavth across most product lines and geographielsitiBnship revenue comprised
39% of total PPIF, consistent with prior year.te U.S., revenue of $127.1 million grew $9.9 milliar 8%, primarily from the $10.2 million
increase in municipal structured products, patiaffset by a $1.3 million decline in the publiodince sector. International revenue was $
million, up $8.1 million or 18% from prior year,iprarily due to growth in the infrastructure finanmoarket, the sub-sovereign sector and
project finance of $3 million, $2.6 million and 81million, respectively. FX translation contribut®d million to international revenue in
2008.

Total Operating, SG&A expenses, including allocaterporate overhead, decreased $115.3 million fsdor year primarily due to
lower compensation and non-compensation costs@#%8illion and $34.9 million, respectively. Compation expenses were $346.9
million, or 19% lower than 2007, reflecting decrem accruals for annual cash incentive compemsatid stock-based compensation
reflecting a weaker financial performance compaee®007 and a lower Black-Scholes value in 2008w&prior years, respectively, as well
as lower salary and benefit expense primarily dugstructuring actions taken in the fourth quanfe2007 partially offset by approximately
$6 million of senior executive severance costsnd®d in the second quarter of 2008. Non-compensatipenses were $133.7 million, a
decrease of 21% from prior year, due primarilydstecontrols in place, specifically in the area3 &E, recruiting and marketing.
Additionally, non-compensation expenses were do®% Aue to a lower percentage of corporate overhesis allocated to MIS in 2008
compared to 2007 reflecting the decline in MIS raerelative to MA revenue. Partially offsetting$e decreases was approximately $6
million of bad debt expense recorded in 2008 combéw less than $1 million in the prior period.

Operating income decreased $348.8 million from 2@Glécting significant declines in revenue outpacieduced expenses. Foreign
currency had an approximate $21 million positivgawt on operating income.

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

Nine Months Ended
September 30,

2008 2007 % change

Revenue
Subscriptions $354.C $309.] 14.5%
Software 30.1 25.¢ 16.7%
Consulting 16.€ 11.¢ 41.2%
Total $400.¢ $346.¢ 15.€%
Operating, SG&A expenst $207.1 $208.: (0.€%)
Operating incom: $177.1 $124. 42.2%

Global revenue increased $54.1 million primarilyda growth in subscription-based product salethénU.S., revenue of $195.5
million increased $18.5 million or 10%, with 92%tbE growth attributable to subscription-based nexee Internationally, revenue grew to
$205.4 million, an increase of $35.6 million or 21%m a year-ago, with FX translation contributiagproximately $7 million to that growth.
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Global subscription revenue, which had the large#ir increase, was up $44.9 million, with 62%twé growth generated
internationally. In the U.S., revenue of $178.8limmil grew $17.0 million or 11%, while internationavenue of $175.2 million grew $27.9
million or 19%.

Global software revenue increased $4.3 millionhv#8.0 million generated internationally, primanilythin the Asian region. Global
consulting revenue increased $4.9 million, or 4% was generated almost entirely from outsidéJti$e, particularly within EMEA which
accounted for $3.5 million of the growth, followby $1.3 million from the Latin America/Canada ragio

Total Operating, SG&A expenses remained flat wiibrpyear, reflecting a $9 million, or 6%, decreaseompensation costs offset by
an $8 million, or 13%, increase in non-compensatiosts. The decrease in compensation costs is filyrdae to lower commissions expense
of approximately $6 million and lower stock-basednpensation of $3 million, reflecting a lower BlaBkholes value in 2008 compared to
prior years and the impact of the restructuringoasttaken in the fourth quarter of 2007. The iasgin non-compensation expenses was
mainly due to a higher proportion of allocated aogte overhead expenses in 2008 compared to @a@rbhased on the revenue-split
methodology and a $2.5 million sales tax benetieieed in the second quarter of 2007. These inesasgre partially offset by expense
reductions resulting from cost controls in place.

Operating income of $177.1 million increased $58illion from prior year. FX translation had an apgpmate $6 million positive
impact on 2008 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 $400.4 million and $769.6lioil for the nine months ended
September 30, 2008 and 2007, respectively. The @oynpad net borrowings of $247.1 million and $70@ibion during the nine months
ended September 30, 2008 and 2007, respectively.

Moody’s net cash provided by operating activities infitst nine months of 2008 was $369.2 million lowean the same period in 2C
due primarily to the $205.3 million, or 36%, de@ean net income resulting from a 23% decline irereie outpacing the 13% reduction in
expenses. The decrease in stbelsed compensation expense reduced cash flow fpenations by $24.9 million compared to net incofirtee
impact on operating cash flows of excess tax benffim stock-based compensation plans decreasktd4amillion from $47.3 million in
2007 due to fewer option exercises. The favorabtegash resolution of a Legacy Tax Matter in theose quarter of 2008 and 2007 reduced
operating cash flow by $7.8 million and $52.3 roitlj respectively, compared to net income. Furtheentbe change in cash flows were
positively impacted by the return in 2008 of appneetely $33 million from the IRS related to a deiposade in the first quarter of 2006.
Approximately $22 million of the deposit reducetiet assets and $8 million reduced other curremtss®perating cash flow was further
reduced by $139.0 million due to reductions in acte payable and accrued liabilities primarily teéag from the timing of payments made
for income taxes and annual cash incentive comgiensaf approximately $64 million and $48 milliorespectively. Payments and other
adjustments related to the restructuring chargenték 2007 decreased cash flows from operatior&dy4 million. A slowdown in the
increase in deferred revenue as a result of lowlerdgs reflecting weak conditions in the credit rkets has reduced cash flow from operat
compared to net income by $30.7 million. Additidpabperating cash flow decreased by $39.7 milioe to reductions in other liabilities
primarily resulting from a decrease in deferred epense.

Net cash used in investing activities was $99.%ioniland $79.2 million for the nine months endeg@t®mber 30, 2008 and 2007,
respectively. Sales and maturities of short-termegsiments, net of purchases, totaled $4.2 millimh$70.9 million for the nine months ended
September 30, 2008 and 2007, respectively. Theedserwas attributable to the liquidation of a mgjaf the shortterm investment portfoli
in the first quarter of 2007 primarily to finandease repurchases and other operational activifiapital expenditures, primarily for leasehold
improvements and internal use software, totaled4s68llion and $145.8 million for the nine monthsded September 30, 2008 and 2007,
respectively, with the decrease primarily due ®réduced 7WTC build-out activity. In 2008, the Gmmy spent $39.2 million on
acquisitions, net of cash acquired.

Net cash used in financing activities was $271.Hianiand $693.2 million for the nine months end&ptember 30, 2008 and 2007,
respectively. The Company had net repayments o $4@illion under its CP Program in 2008 fundednaily from $594.0 million of net
borrowings against its 2007 Facility and the $150illion of proceeds from its 2008 Term Loan. Aseault of the increased volatility and
disruption in the global capital and credit markdlsody’s ability to access the commercial paperkeghas been limited. Thus, the
Company has increased its borrowings under the Ea@ility to offset the reduced commercial papardeings. Spending for share
repurchases totaled $472.9 million and $1,427.0aniin 2008 and 2007, respectively. Dividends pagte $73.3 million and $64.7 million
for the nine months ended September 30, 2008 abid, 28spectively with the increase reflecting arterly dividend of $0.10 per share paid
in the first nine months of 2008 compared to $G6Bshare in 2007. These amounts were partialgebffy proceeds from employee stock-
based compensation plans of $22.3 million and $621I8&n in 2008 and 2007, respectively with theedmses due primarily to reduced stock
option exercise activity.
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Future Cash Requirements

The Company believes that it has the financialueses needed to meet its cash requirements andtexpehave positive operating Ci
flow for the next twelve months. Cash requiremdotgeriods beyond the next twelve months will degheamong other things, on the
Company’s profitability and its ability to managemking capital requirements. The Company may atsodw from various sources.

The Company intends to continue returning capitalitareholders through, among other thing, itsesteggrurchase program in a manner
that is consistent with maintaining sufficient lidity. As a result, Moody’s share repurchase aftiwiill continue to vary from quarter to
guarter. On June 5, 2006, the Board of Directotsaized a $2.0 billion share repurchase progranchvthe Company completed in the first
quarter of 2008. On July 30, 2007, the Board o€Btiors of the Company authorized an additional $2li@n share repurchase program of
which Moody’s had $1.6 billion of share repurchaséhority remaining at September 30, 2008. Themisstablished expiration date for this
authorization.

At September 30, 2008 the Company had borrowirays fts CP Program and revolving credit facility®®4.6 million and $594.0
million, respectively, the proceeds of which wesedi to support share repurchases, the build-otMVGfC, acquisitions and other operational
activities. At quarter end, Moody’s had $1.4 bifliof outstanding debt with an additional debt ciétgavailable of approximately $350
million.

The Company entered into an operating lease agr@esnmmencing on October 20, 2006 with 7 World Br&enter, 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 yearsesfewal 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@enporation. On March 28, 2007, the 7WTC lease@agent was amended for the
Company to lease an additional 78,568 square fe&/dC. The additional base rent is approximatd@@million over a 20-year term. The
total remaining lease payments as of Septembe2(B, including the aforementioned rent credits,approximately $618 million.

On October 24, 2007, the Company announced a césting plan that would reduce global head cowtninate 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 $22.1
million was paid during the first nine months of080and $2.7 million was reversed due to refinemantise estimated liability. The Compa
expects cash outlays of $7.9 million to be paidrduthe remainder of 2008 and less than $1.0 miliio2009. The remaining liability of
$8.1 million relates to annuity payments that Wwél made in connection with the Company’s unfundatsn plans for which payments will
commence when the affected employees reach retitemge beginning in 2009 and continue in accordaritieplan provisions.

On February 6, 2008, the Company entered into & yi&ar operating lease agreement to occupy sixsfloban office tower located in
the Canary Wharf section of London, England. Theltiease rent of the Canary Wharf Lease over itS-§&ar term is approximately 134
million British pounds, and the Company will begiraking base rent payments in 2011. In additioméobase rent payments the Company
will be obligated to pay certain customary amodatsts share of operating expenses and tax olidigaThe Company expects to incur
approximately 42 million British pounds of costsaaild out the floors to its specifications of whjapproximately 28 million British pounds
is expected to be incurred over the next twelve tihen

On October 9, 2008, the Company acquired Fermatriational, a provider of risk and performance ngangent software to the global
banking sector. The cash purchase price was appatedy $180 million, subject to customary closinijustments, with a potential eaout of
25 million euros that may be paid based upon théesement of certain financial targets by Decen#igr2008.

The Company also intends to use a portion of ik ¢low to pay dividends. On October 28, 2008,Bloard approved the declaration of
a quarterly dividend of $0.10 per share of Moodydsnmon stock, payable on December 10, 2008 to lsblakers of record at the close of
business on November 20, 2008. The continued payaf@ividends at this rate, or at all, is subjecthe discretion of the Board of Directc

In addition, the Company will from time to time ider cash outlays for acquisitions of, or investtaén, 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”. Thestential cash outlays could be material and madtetct liquidity requirements, and they
could cause the Company to pursue additional fimgad here can be no assurance that financing &t gesh requirements will be available
in amounts or on terms acceptable to the Compéay ail.
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I ndebtedness
The following table summarizes total indebtedness:

September 3C December 31
2008 2007
2007 Facility $ 594.( $ —
Commercial paper, net of unamortized discount o2 $illion at September 30, 2008 and $0.7 million
at December 31, 20( 54.¢ 551.¢
Notes payable
Series 200-1 Notes 300.( 300.(
Series 200-1 Notes 300.( 300.(
2008 Term Loat 150.( —
Total Debt 1,398.¢ 1,151.¢
Current portior (648.6) (551.9)
Total lon¢-term debt $ 750.C $ 600.C
2007 Facility

On September 28, 2007, the Company entered inloGalffllion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, int,p@ support the Company’s CP Program descrileboMb 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 amputepending on the Company’s
Debt/EBITDA ratio. The Company also pays a utilizatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. Wedghted average interest rate on borrowings autlatg as of September 30, 2008 was
2.84%. The 2007 Facility contains certain coven#mds among other things, restrict the abilitythed Company and certain of its subsidiar
without the approval of the lenders, to engage éngars, consolidations, asset sales, transactithsffiliates and saléeaseback transactic
or to incur liens, as defined in the related agremmiThe 2007 Facility also contains financial awasats that, among other things, require the
Company to maintain a Debt/EBITDA ratio of not mdnan 4.0 to 1.0 at the end of any fiscal quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amistevailable under the CP Program may be re-bodowee CP Program is supported
by the Company’s 2007 Facility. The maturitiestaf CP Notes will vary, but may not exceed 397 deyms the date of issue. The CP Notes
are sold at a discount from par or, alternativedjd at par and bear interest at rates that wilf based upon market conditions at the time of
issuance. The rates of interest will depend on sdrehe CP Notes will be a fixed or floating rdtbe interest on a floating rate may be based
on the following: (a) certificate of deposit rafp) commercial paper rate; (c) the federal funds;r@) the LIBOR; (e) prime rate; (f) treasury
rate; or (g) such other base rate as may be spedifia supplement to the private placement agreermbe weighted average interest rate on
CP borrowings outstanding was 2.81% and 5.13% &epfember 30, 2008 and December 31, 2007, regplgciihe CP Program contains
certain events of default including, among oth@rdh: nonpayment of principal, interest or fees; violatidrcovenants; invalidity of any lo¢
document; material judgments; and bankruptcy asdiviency events, subject in certain instances te pariods.

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 witl¥e 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 amdaimg prepaid, plus accrued and unpaid
interest and a Make Whole Amount. The 2007 Agredroentains covenants that limit the ability of thempany, and certain of its
subsidiaries to, among other things: enter intodaations with affiliates, dispose of assets, irrwreate 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.
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On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nmoiesuant to the 2005 Agreement. The Series 2006tés\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 jaélysr 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 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-yed5®.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 LIBOR plus a margin that can ranga fr®5 basis points to 175 basis points dependinf@company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmnB010 in accordance with the schedule of paymset 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 afetlsaseback 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 financialenant 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 Loawutgh its maturity are as follows:

Year ending December 31,

2010 $ 3.8
2011 11.z
2012 71.2
2013 63.7

Total $150.(

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 are recorded into other
comprehensive income at the end of each periodewlet interest payments are recorded in the stateof operations. At September 30,
2008, the fair value of the interest rate swap wwanaterial.

Interest (expense) income, net

The following table summarizes the components w@frast as presented in the condensed consolidatiednents of operations:

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

2008 2007 2008 2007
Income $ 51 $ 52 $ 15z $ 13.¢
Expense on borrowing (14.¢ (12.9) (44.2) (25.9)
FIN 48 and other tax related inter: (3.6 (4.2 (10.9 (16.9)
Reversal of accrued interest — — 2.3 17.5
Interest capitalize 0.5 0.5 0.€ 1.1
Total $ (126 $ (112 $@B6.E $ (9.0

(@) Represents a reduction of accrued interest dugetoesolution of Legacy Tax Matters as furtherused in Note 11 belo

At September 30, 2008, the Company was in compiavith all covenants contained within all of théotlagreements. In addition to-
covenants described above, the 2007 Facility, @05 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions whereby default under one of the aforginaeed debt instruments could in turn permit lesdender other debt instruments to
declare borrowings outstanding under those instnisni® be immediately due and payable.
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Management may consider pursuing additional lomgrénancing 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 September 30, 2008, Moody'’s did not have angti@hships with unconsolidated entities or finahpertnerships, such as entities
often referred to as special purpose or varialikr@st entities where Moody'’s is the primary beriafy, which would have been established
for the purpose of facilitating off-balance shemhagements or other contractually narrow or lichipeirposes. As such, Moody'’s is not
exposed to any financing, liquidity, market or dteitk that could arise if it had engaged in svelationships.

Contractual Obligations
The following table presents payments due undeCtirapany’s contractual obligations as of Septen3fe2008:

Payments Due by Period

(in millions) Total Less Than 1 Yea 1-3 Years 3-5 Years Over 5 Years
Indebtedness (: $1,694.: % 688.6 $ 90.6 $212¢ $ 702.€
Operating lease obligations ( 976.: 59.t 100.t 103.: 713.(
Purchase obligations (: 164.2 78.€ 55.7 24.1 5.8
Pension obligations (¢ 59.¢ 2.6 12.1 9.2 35.¢
Capital lease obligatior 3.2 1.5 1.7 — —
Total (5) $2,897.¢ $ 830.¢ $ 260.€ $ 349.2 $ 1,457.

(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 10 to the condensed ciolagedt financial statemen

(2) Includes rent payments relating to the Canary Wheafse, which the Company will begin making in Mag911.

(3) Includes amounts due relating to the fit-outhaf Canary Wharf Lease and to a contract to outeazertain data processing,
telecommunication services and data back-up feeslivhich was signed on April 7, 2008. These an®dotnot include the potential
earn-out of up to 25 million euros which may bedpaglating to the acquisition of Fermat, as furttiescribed in Note 15 to the
condensed consolidated financial stateme

(4) Reflects projected benefit payments relatintheoCompany’s Post-Retirement Benefit Plans deedrin Note 9 to the condensed
consolidated financial statemer

(5) The table above does not include the Compamgtdong-term tax liabilities of $140.3 million agdb0.7 million relating to FIN 48 and
Legacy Tax Matters, respectively, since the exmectsh outflow of such amounts by period cannatbsonably estimate

Dividends

On October 28, 2008, the Board approved the ddamaraf a quarterly dividend of $0.10 per sharévwiody’s common stock, payable
on December 10, 2008 to shareholders of recotueatlbse of business on November 20, 2008.

Outlook

Moody’s outlook for 2008 is based on assumptiorsuaimany macroeconomic and capital market factoctuding interest rates,
corporate profitability and business investmenmnsiigg, merger and acquisition activity, consumeargling, residential mortgage borrowing
and refinancing activity, securitization levelspital markets issuance, and the impact of govertrspgonsored economic stabilization
initiatives. There is an important degree of uraiety surrounding these assumptions and, if actoiadlitions differ from these assumptions,
Moody'’s results for the year may differ materiaddgm its current outlook.

In light of very difficult conditions in the globalebt markets and uncertainty as to the pace oy, the Company has revised its
outlook downward for the full year 2008. For Mooslyverall, the Company now expects full-year 2G8&nue to decline in the lotwenties
percent range. This decline excludes any reveratng to the acquisition of Fermat Internationatiassumes foreign currency translation
for the remainder of 2008 at current exchange rates

The Company is maintaining its focus on expenseagament given its lower revenue expectations. #salt, fullyear 2008 operatir
expenses are now expected to decline about 11% as-eeported basis compared to full-year 2007|uUgkeg the $50 million restructuring
charge in 2007, restructuring adjustments in 20@Bthe Fermat acquisition, the Company now projects
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full-year 2008 expenses to decline about 8% andulligear 2008 operating margin to be in the lawvties percent range, down from its
previous guidance of mid-forties percent, due prilp&o lower revenue. The Company now project$-fidar 2008 diluted earnings per sh.
excluding the above items and Legacy Tax Mattarthé range of $1.71 to $1.77, versus its prevguidance range of $1.90 to $2.00.

For the global Moody'’s Investors Service busingss,Company now expects revenue for the full-y@®82o decline in the lowhirties
percent range, down from its previous guidance migitwenties percent decline, in anticipation obpmarket conditions for the remainder
of the year. Within the U.S., the Company now prtgeevenue to decrease in the low-forties pen@age for the full-year 2008.

In the U.S. structured finance business, the Compaw expects revenue for the year to decline énntiid-sixties percent range,
reflecting significant declines across all assassés, led by residential mortgage-backed seayritienmercial real estate finance and credit
derivatives ratings.

In the U.S. corporate finance business, the Compamyexpects revenue to decrease in the low-thig@rcent range for the year, with
weakness across all asset classes led by bankitmbspeculative-grade bond ratings.

In the U.S. financial institutions sector, the C@mp now expects revenue to decline in the low- ih-t@ens percent range. For the U.S.
public, project and infrastructure finance seckboody’s now projects 2008 revenue to be about/itt full year 2007.

Outside the U.S. the Company now expects Moodwsesdtors Service revenue to decrease in the mig-teercent range. Growth from
rating financial institutions, as well as publicoject and infrastructure finance, is expectedeartore than offset by the decline in structured
finance ratings revenue, as well as a declineviarree from the corporate finance business.

For Moody’s Analytics, the Company now expects rexegrowth in the low-double digit percent rangaher than low- to mid-teens,
as weakness among financial institutions is leattirignger sales cycles and somewhat higher custattréion. On a geographic basis, U.S.
and non-U.S. growth are now projected to be irhilgh-single digit and mid-teens percent rangegeetvely. The Company now expects
growth in the subscription business to be in the-dimuble digit percent range. In the software bess) the Company expects revenue to be
about flat compared with 2007. In the smaller cdtivey business, Moody’s continues to anticipaterstr growth, reflecting sustained demand
for professional services and credit training prtgeWhile sales cycles are lengthening due tanfiied market uncertainty, robust demand
continues for Moody'’s expertise in credit educatidsk modeling, and scorecard development. Moody&omers continue to value the
Company’s expertise as it implements more sophitgttand comprehensive risk management processesarage compliance 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’sge albject to ongoing tax audits in the
normal course of business. Management periodieaesses the Company’s liabilities and contingsngieonnection 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 rgtagencies 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 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 assertsrias 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 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 samefr@lhe cases have been consolidated
and plaintiffs are due to file a consolidated ccamlin November 2008. The Company expects to ntowkismiss the consolidated comple
On October 30, 2008, the
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Louisiana Municipal Police Employees Retirementt&ys a purported shareholder of the Company’s gesjralso filed a shareholder
derivative complaint on behalf of the Company aghits directors and certain officers, and the Canypas a nominal defendant, in the
United States District Court for the Southern Déstof New York. This complaint too asserts vari@asises of action relating to the
Company’s ratings of RMBS, CDO and constant-praportlebt obligations, and named defendants’ pasitn in the alleged public
dissemination of false and misleading informatibow MIS's ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing.

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, 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 Companynafgd¢o move for dismissal of the
consolidated amended complaint.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable théillity 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 additionalamation 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 whéerfuires 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 technicalith@s of the reporting date, assuming that
taxing authorities will examine the position andddull 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 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 managemémé 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 coulstéid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody'’s continues to have exposure to certain Lgdaxx 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 Corporatieparated into three separate public companiesDuihe% 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 Comgrn. 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.

Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mesis. These initiatives are subjec
normal review by tax authorities. Old D&B and iteg@ecessors also entered into a series of agregicm@raring the sharing of any liabilities
for payment of taxes, penalties and interest rieguftom unfavorable IRS determinations on certaimmatters, and certain other potential
liabilities, all as described in such agreementstter, in connection with the 2000 Distributiordgursuant to the terms of the 2000
Distribution Agreement, New D&B and Moody’s havaegd on the financial responsibility for any potaliiabilities related to Legacy Tax
Matters.

Settlement agreements were executed with the IRB0B regarding Legacy Tax Matters for the yea@919990 and 1993-1996. As of
September 30, 2008, the Company continues to ediapility of $2.0 million with respect to theseatters. With respect to these settlement
agreements, Moody’s and New D&B believe that IMSkeand NMR did not pay their full share of thadility to the IRS pursuant to the
terms of the applicable separation agreements atthengarties. Moody’s and New D&B paid these amsuothe IRS on their behalf, and
attempted to resolve this dispute with IMS Healild &IMR. As a result, Moody’s and New D&B commeneghlitration proceedings against
IMS Health and NMR in connection with the 1989-1%88atter. This matter was
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resolved during the third quarter of 2008 in fasbMoody’s and New D&B, resulting in IMS Health abdMR having paid a total of $6.7
million to Moody’s. Moody’s and New D&B may alsomanence an arbitration proceeding to collect amoowisd by IMS Health and NMR
with respect to the 1993-1996 matter. Moody’s cammedict the outcome of this matter with any detta

Amortization Expense Deductio

This Legacy Tax Matter, which was affected by degelents in June 2007 and 2008 as further deschiéledv, 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 resulteldenRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9lomih tax and penalties, plus statutory intexdsapproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of the applicable s#jfmn agreements. Moody’s
share of this assessment was $6.6 million includiteyest, net of tax. In November 2007, the IRSeased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. The Comipaligves it has meritorious grounds to
challenge the IRS’s actions and is evaluatinglitsatives to recover these amounts. The absdramydax deficiencies in the Notices for
the amortization expense deductions for the yed93 through 2002, combined with the expirationhef $tatute of limitations for 1997
through 2002, for issues not assessed, resultelbady’s recording an earnings benefit of $52.3 imllin the second quarter of 2007. This is
comprised of two components, as follows: (i) a reakof a tax liability of $27.3 million related 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, in the second quartel06B82 Moody'’s recorded a reduction of
accrued interest expense of $2.3 million ($1.4iarill net of tax) and an increase in other non-dpegancome of $6.4 million, relating to
amounts due to New D&B.

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 transadtiotie event these tax benefits are not claimestioerwise 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 shhtlkeeorelated future tax benefits and its sharamyf tax liability that New D&B incurs. As of
September 30, 2008, Moody'’s liability with resptcthis matter totaled $47.7 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&iA.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 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 J®Q08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjpoand in September 2008 the IRS paid Moody’2 $dillion of interest on that balance.

At September 30, 2008, Moody'’s has recorded liaddlifor Legacy Tax Matters totaling $50.7 millidrhis includes liabilities and
accrued interest due to New D&B arising from th@@Distribution Agreement. It is possible that thémate liability for Legacy Tax
Matters could be greater than the liabilities reeadrby the Company, which could result in additiamarges that may be material to Moagly’
future reported results, financial position andhcthsws.

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 determithiair 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 RefAnonof 2006 was passed, which created a voluntgjstration process for rating
agencies wishing to be designated as NRSROs. TierRéct 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. Ire 2007, MIS filed its application for registratiaa an NRSRO with the SEC. In September
2007 the SEC registered MIS as an NRSRO underdgberfies 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 Apptiea, its Annual Certification of Form
NRSRO, and any associated updates publicly availaplposting it on the Regulatory Affairs pageted Compan’s website.
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The SEC introduced three sets of proposed rule dments relevant to NRSROs during the months of dumdeJuly 2008. The first set
of proposed rules includes measures on managirftjaterof interest and increasing transparency. 3éeond set of proposed rules calls upon
NRSROs to distinguish ratings for structured firmpeoducts from those for other products. The thé@tof rules proposes to reduce the
of and reliance on NRSRO credit ratings by the SBE market participants. MIS’s comments on the SEEoposals are posted on the
Regulatory Affairs page of the Company’s website.

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, focusingsobbprime RMBS and CDOs. While
the Commission staff noted that most of the pednder review pre-dated the implementation of SHEsrtor the industry, the report
identified areas that were either of concern to3R€ or that the SEC believes can be enhanced-fmiwgrd. The concerns identified by the
Commission’s Staff generally fall into three categs: policies addressing potential conflicts dénest; resources and resource allocation;
documentation around policies and procedures ahdraing transparency. The SEC also summarizedatieus steps that are already being
put in place by the rating agencies, as well asafibat are under consideration in the SEC’s curtée-making process.

In March 2008, the Presidestivorking Group on Financial Markets, working witfe Office of the Comptroller of the Currency ahd
Federal Reserve Bank of New York, published anyaiabf 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 witise of the Financial Stability Forum describeabelln October 2008, the PWG
released a report updating the market on the pseghat has been made on the recommendationspAdained to the CRAS, the report
summarized the various initiatives that have ba&en, including: the SEC’s Proposed Rules and gagriihation Report and various
measures implemented by the individual CRAs.

Finally, both chambers of the U.S. Congress coetieir review of the role of rating agencies. Oaréh 12, 2008 the House Financial
Services Committee held a hearing focusing on theicipal bond market, on April 22, 2008 the Ser@benmittee on Banking, Housing, and
Urban Affairs held a more general hearing on the o credit rating agencies in the U.S. credit ke#s, and as part of a series of hearings
focusing on the existing market turmoil, on OctoB2y 2008 the House Committee on Oversight and ovent Reform held a hearing on
the Role of Credit Rating Agencies. Moody’s pagated in each of these three hearings and theewtigistimonies can be found on the
Regulatory Affairs page of the Company’s websita.Joly 30, 2008, the HFSC passed H.R. 6308, avhilth seeks to require NRSROSs to
adopt a single definition for each of their ratsygnbol systems and to apply such rating symbaésdansistent manner for all types of
securities to which that symbol is assigned. Thiarhist next be approved by the full House andSkeate before it can be sent to the
President 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@éBank
Governors formally asked the FSF to analyze thestyitig causes of the recent financial market tlebce. One area for analysis was the
role and use of credit rating in the structurearioe market. To encourage the adoption of a uniégdlatory approach, the FSF has worked
to coordinate the work of other international origations on these subjects. On April 11, 2008,R8€ presented its final recommendations
to the G-7, addressing five areas: strengthenediepttial oversight of capital, liquidity and risk megement; 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. Trmremendations that pertain to the rating agencystrgl are: improve the quality of the rat
process and management of conflicts of interesdting structured finance securities; differentigténgs 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 oredgthg assets by originators, arrangers
and issuers. At its mid-April meeting, the G-7 ersaal all of the FSF's recommendations and askedrtimediate steps be taken to
implement the measures. The FSF provided a progeesst on implementation of the recommendatiorte@tiune 2008 and again in Octc
2008 meetings of the G-8 and G-7 Finance Minigtespectively. As it pertains to the rating agemmjustry, the FSF reported that the
International Organization of Securities Commissibas made important modifications to the codenafiact for rating agencies, as
discussed below, and that CRAs should seek to imgahé these modifications as quickly as possible.

IOSCO—In December 2004, the Technical Committee of I0SmBlished its Code of Conduct Fundamentals fodi€Rating
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 impitgat®n of the Moody’s Code. The
two annual reports and the MIS Code can be founith@fegulatory Affairs page of the Company’s wihsi
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In March 2008, IOSCO published for public considtata report on the role of credit rating agenaiestructured finance, as well as a
proposal to amend the IOSCO Code of Conduct Fundesefor Credit Rating Agencies. Working with faather globally active credit
rating agencies, MIS submitted a joint respond®®CO’s consultation report. This joint response lba found on the Regulatory Affairs
webpage of the Company’s website. In May 2008, 10Si@alized its report and published the revise&TD Code at its annual meeting in
May, 2008. The changes made to the IOSCO Code lraddress greater transparency of methodologidpercesses by CRAs and MIS
already begun to implement some of the recommemapiroposed by IOSCO and expects to amend theddtfe as appropriate. On July
2008, I0SCO also announced that it will monitor @RAs implementation of the IOSCO Code changestanill explore the means by
which IOSCO members might work together to veriifg proper and complete disclosure by CRAs of infdrom required by the IOSCO
Code. Finally, in September IOSCO announced thaillitliscuss at its next technical committee negtischeduled to be held in January
2009, measures that will aim to bring about moabglly consistent oversight of CRAs.

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 rejpodanuary 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 2002®@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 regujaframework for rating agencies in Europe. Oly B1, 2008 the Commission
published a consultation document seeking comnmmfwoposals with respect to regulating rating agenthat operate in the EU.
Specifically, the Commission comments on the autthtion, supervision and enforcement rules fongatigencies that operate within the |
MIS’s comments on the proposal are posted on tlgaiRtory Affairs page of the Company’s websitds las yet too early to assess the form
and content 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 bydanéletermining 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 itsxincial position or results of operations. As alltesf the recent regulatory activity, it is
anticipated that the banking authorities of theeB&ommittee will reconsider the use of creditngs 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 coeséatl in the future. In certain countries, governte@may provide financial or other suppor
locally-based rating agencies. In addition, govexnta may from time to time establish official 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 statusating agencies has been addressed by courtsiousatecisions and is likely to be
considered and addressed in legal proceedingstfeento time in the future. Management of Moodyasinot predict whether these or any
other proposals will be enacted, the outcome ofpamding or possible future legal proceedingsegulatory or legislative actions, or the
ultimate impact of any such matters on the comipetjposition, financial position or results of opgons of Moody’s.
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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, the current world-wide credit market disrupand economic slowdown, which has and could coaetin affect the volume of debt and
other securities issued in domestic and/or glohpital markets; other matters that could affectvitleme of debt and other securities issued
in domestic and/or global capital markets, inclgdinedit quality concerns, changes in interestratal other volatility in the financial
markets; the uncertain effectiveness and possdilateral consequences of U.S. and foreign govemtiniiatives to respond to the econol
slowdown; concerns in the marketplace affectingavadibility or otherwise affecting market perceps of the integrity or utility of
independent agency ratings; the introduction of petimg products or technologies by other compamigsing pressure from competitors
and/or customers; the impact of regulation as mnally recognized statistical rating organizatad the potential for new U.S., state and
local legislation and regulations; the potentialifecreased competition and regulation in foreignsdictions; exposure to litigation related to
our rating opinions, as well as any other litigatto which the Company may be subject from timgne; the possible loss of key employe
failures or malfunctions of our operations andasfructure; the outcome of any review by contrgliax authorities of the Company’s global
tax planning initiatives; the outcome of those L@g&ax Matters and legal contingencies that retlathe Company, its predecessors and
affiliated companies for which Moody’s has assurpedions of the financial responsibility; the atyilof the Company to successfully
integrate acquired businesses; and a decline idehrand for credit risk management tools by finalnaistitutions. These factors, risks and
uncertainties as well as other risks and uncerésitthat could cause Moody’s actual results tcediffiaterially from those contemplated,
expressed, projected, anticipated or implied infthevard-looking statements are described in gredgtail under “Risk Factors” in Part |,
Item 1A of the Company’s annual report on Form 1Qider “Risk Factors” in Part Il, ltem 1A of tH®rm 10-Q, elsewhere in this Form 10-
Q and in other filings made by the Company frometitm time with the Securities and Exchange Comimissr in materials incorporated
herein or therein. Stockholders and investors amti@ned that the occurrence of any of these fact@ks and uncertainties may cause the
Company'’s actual results to differ materially fréinose contemplated, expressed, projected, antdpatimplied in the forward-looking
statements, which could have a material and adwdfset on the Company'’s business, results of djpersiand financial condition. New
factors may emerge from time to time, and it ispadsible for the Company to predict new factoos,aan the Company assess 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 aetjfoexchange rates. To manage
such risks, the Company enters into hedging trdioses; which enable it to mitigate the adversea#f®f financial market fluctuations. There
was no material change in the Company’s exposui@éign exchange risk since December 31, 2007.d¥ewas a result of the 2008 Term
Loan completed on May 7, 2008, the Company entietednterest rate swaps with a total notional armtaf $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, whildntetest payments are recorded in the
statement of operations. The main objective ofredterate risk management is to reduce the funcisgiand volatility to the Company and to
alter the interest rate exposure to the desirédorisfile. Moody’s uses interest rate swaps as @gkenecessary to assist in accomplishing this
objective.

A sensitivity analysis has been prepared to estirttat exposure to fluctuations in the short-terlB@R on Moody’s interest expense
relating to the 2008 Term Loan. A hypothetical amof 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.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

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’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. Mosdijscloses material pending legal proceedingsupmtsto SEC rules and other pending
matters as it may determine to be appropriate.digmussion of the legal matters under Part |, IerfiManagemens Discussion and Analys
of Financial Condition and Results of Operations-Hgencies”, commencing on page 34 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. subpriesedential mortgage sector and the credit marketg oroadly, 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 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 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 Comegominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe cases have been consolidated
and plaintiffs are due to file a consolidated ccamglin November 2008. The Company expects to ntowksmiss the consolidated comple
On October 30, 2008, the Louisiana Municipal Politeployees Retirement System, a purported sharehofdhe Company’s securities,
also filed a shareholder derivative complaint ohatieof the Company against its directors and aext#ficers, and the Company as a nominal
defendant, in the United States District Courttfar Southern District of New York. This complaiabtasserts various causes of action
relating to the Company’s ratings of RMBS, CDO andstant-proportion debt obligations, and namedntdnts’ participation in the alleged
public dissemination of false and misleading infatimn about MIS’s ratings practices and/or a failto implement internal procedures and
controls to prevent the alleged wrongdoing.

Two purported class action complaints have beed fily purported purchasers of the Company’s séesiagainst 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
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February 3, 2006 through October 24, 2007. Pléinsiflege that the defendants issued false and&leading statements concerning the
Company’s business conduct, business prospectsgsssconditions and financial results relatingrariily to MIS’s ratings of structured
finance products including RMBS, CDO and constapprtion debt obligations. The plaintiffs seekuaspecified amount of compensatory
damages and their reasonable costs and expense®thin connection with the case. The Companynitigeo 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 probableoout 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 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 recogmiztéit 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 dimgtof 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.

Item 1A. Risk Factors

The following risk factors and other informatiorcinded in this quarterly report on Form 10-Q shduddcarefully read and considered.
The risks and uncertainties described below ar¢hobnly ones the Company faces. Additional reskd uncertainties not presently knowi
the Company or that the Company’s management diyr@®ems minor or insignificant also may impad litusiness operations. If any of the
following risks occurs, Moody's business, finanaahdition, operating results and cash flows cdnddnaterially adversely affected. For a
discussion of the Company’s other risk factorseréd Item 1A. “Risk Factors”, contained in the Gmany’'s annual report on Form 10-K for
the year ended December 31, 2007.

The Current World-Wide Credit Market Disruptions and Economic Slowdown and Other Factors Have and Could Continue to Negatively
I mpact the Demand for Credit Ratings

Approximately 54% of MIS’ revenue for the first imonths of 2008 was transaction-based. Revengerfiting transactions, in turn,
are dependent on the number and dollar volume ltf sk urities issued in the capital markets. Adiogiigt, any conditions that either reduce
investor demand for debt securities or reduce rsswgllingness or ability to issue such securitiesild reduce the number and dollar volume
of debt issuances for which Moody’s provides ratisgrvices, and thereby, have an adverse effdabiediees derived from the issuance of
ratings.

The current worldwide credit market disruptions and economic slowadomave negatively impacted the volume of debt S&esi issuel
in global capital markets and the demand for cnedihgs. A significant disruption in world finamatimarkets, particularly in the credit
markets, that began in mid-2007 worsened materiiaftize third quarter of 2008, particularly in tlater portion of the quarter when many
credit markets experienced a severe lack of ligpidionsequently, the Company has experienced stamtial reduction in the demand for
ratings of debt securities resulting in a 32% dasedn MIS revenue for the first nine months of80mpared to the same period in 2007.
The timing and nature of any recovery in the cradi other financial markets remains uncertain,thate can be no assurance that market
conditions will improve in the near future or thasults will not continue to be adversely affectddustained period of market decline or
weakness, especially if it relates to credit seéresiecurities, for which there is typically a higlvel of demand for ratings, could have a
material adverse effect on Moody’s business arahfifal results. Initiatives that the Company hageutaken to reduce costs may not be
sufficient to offset the results of a prolongedmre severe downturn, and further cost reductioa e difficult or impossible to obtain in
the near term, due in part to rent, technologyathér fixed costs associated with some of our djmersias well as the need to monitor
outstanding ratings. Further, the cost-reductidgtatives undertaken to date could result in sgamour operations if the credit markets and
demand for ratings return to levels that prevaitedarly 2007 or otherwise unexpectedly surge.

Other factors that could further reduce investonded for debt securities or reduce issuers’ witliegs or ability to issue such securities
include increases in interest rates or credit sfgeeontinued volatility in financial markets oetimterest rate environment, significant
regulatory, political or economic events, the usalt@rnative sources of credit including finandradtitutions and government sources,
defaults of significant issuers and other unfavlerabarket and economic conditions.
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Recent government actions to stabilize financial ingtitutions may not be effective and could adversely affect our competitive position

The U.S. government recently announced severaranog including the Emergency Economic Stabilizathat, and the October 14,
2008 joint statement by the United States Treadtegeral Reserve and FDIC announcing the Troubksg®Relief Program through which
the government is authorized to purchase up to $#b6n in whole loans and mortgage-related sdmsias well as to invest directly in
financial institutions, the Treasury Department'srmay market mutual fund guaranty program, the F@deeserve’s commercial paper
funding facility and payment of interest on resepatances, and the FDIC’s temporary liquidity gméea program. Additionally, the
governments of many nations and international degaions such as the International Monetary Funglemnounced similar measures for
institutions and countries around the world. THeneo assurance that these programs individualbobectively will have beneficial effects
the credit markets, will address credit or liquidigsues of companies that participate in the @nog:; will reduce volatility or uncertainty in
the financial markets or will reverse or moderie $lowdown and downturn of world economies. Tlierfa of these programs to have their
intended effects could have a material adversetedie the financial markets, which in turn couldterglly and adversely affect the
Company’s business, financial condition and resfligperations. In addition, these and similaratives could reduce the demand for ratings
of credit securities or other financial productsuid result in increased government regulationuschsmarkets and could have other
unanticipated adverse effects on the markets fdrd@mand for debt securities and/or for ratingsumh instruments.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

MOODY’S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended September 30, 2008

Total Number of Share 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)
July 1-31 2,505,03: $ 33.5¢ 2,497,08: $ 1,612.4 millior
August -31 700,85¢ $ 36.0¢ 700,85¢ $ 1,587.1 millior
September-30 1,036,86: $ 34.6: 1,035,83; $ 1,551.2 millior
Total 4,242,75. 4,233,77.

(1) Includes the surrender to the Company of 7@%8es and 1,029 shares of common stock in Julsaptember, respectively, to satisfy
tax withholding obligations in connection with thesting of restricted stock issued to employ

(2) As of the last day of each of the months. OmeJa, 2006, the Board of Directors authorized & $8lion share repurchase program,
which the Company completed during January 2008Jun 30, 2007, the Board of Directors of the Compauthorized 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 expitatate for the remaining authorizatic

During the third quarter of 2008, Moody's repuradég.2 million shares of its common stock at arreggte cost of $145.3 million and
issued 0.4 million shares under employee stockébasmpensation plans.

42



Table of Contents

Iltem 6. Exhibits

Exhibit No.

Description

*

Py
<

31

A*
2%

A*

2%

ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3yri998, as amended
effective October 1, 2000, and as further amendfedteve April 26, 2005 (incorporated by refererioeExhibit 3.1 to the Repa
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(parated by reference to Exhibit 3 of the ReparForm 8-K of the
Registrant, file number-14037, filed February 25, 200¢

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

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

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

Filed herewith
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SIGNATURES

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

by the undersigned, thereunto duly authorized.

Date: November 4, 20C

Date: November 4, 20C

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 ABE
Joseph McCabe
Senior Vice President and Corporate Controller
(principal accounting officer)
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EXHIBIT 31.1

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

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

2. Based on my knowledge, this report does 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 informatidatmeg to the registrant, including its consolidhsubsidiaries, 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 registragtisslosure controls and procedures and presentdsineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial 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 igtgant’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 weakses in the design or operation of internal coravelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

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

November 4, 20C



EXHIBIT 31.2

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

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

2. Based on my knowledge, this report does 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 informatidatmeg to the registrant, including its consolidhsubsidiaries, 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 registragtisslosure controls and procedures and presentdsineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial 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 igtgant’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 weakses in the design or operation of internal coravelr 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 LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

November 4, 20C



EXHIBIT 32.1

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended September 30,
2008 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), I, Raychdd. McDaniel, Jr., Chairman and
Chief Executive Officer of the Company, certify rpuant to 18 U.S.C. § 1350, as adopted pursugBgdtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

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

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

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

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

November 4, 20C



EXHIBIT 32.2

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended September 30,
2008 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, LirflaHuber, Executive Vice President and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugdedtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

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

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

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

November 4, 20C



