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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

AOCI
Basel Il
Board
Bps
BQuotes

Canary Wharf Lease

CDO

CESR

CFG

CMBS
Cognizant
Commissior
Company
COSO

CP

CP Notes

CP Progran
CRAs

CREF

D&B Business
DBPP
Debt/EBITDA
Director¢ Plan
Distribution Date

EBITDA
ECAIs
ECB

DEFINITION

ACNielsen Corporatio a former affiliate of Old D&E

Moody’s Analytics — reportable segment of MCO; detssof three LOBs — subscriptions, software and
professional service

Accumulated other comprehensive income (loss)parsee component of sharehol¢ equity (deficit)
Capital adequacy framework published in June 2@0thé Basel Committee on Banking Supervis
The board of directors of the Compe

Basis points

BQuotes, Inc.; an acquisition completed in Jan28§8; part of the MA segment; a global providepoée
discovery tools and e-of-day pricing service

Operating lease agreement entered into on FebBy&§08 for office space in London, England, tambeupied

by the Company in the second half of 20

Collateralized debt obligatior

Committee of European Securities Regula

Corporate finance group; an LOB of M

Commercial mortga¢-backed securities; part of CRI

Cognizant Corporatio— a former affiliate of Old D&B; comprised the IMS Bl¢h and NMR business!
European Commissic

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

Committee of Sponsoring Organizations of the Tremgd@ommissiot

Commercial pape

Unsecured commercial paper na

The Compan’'s commercial paper program entered into on Octdp2007

Credit rating agencie

Commercial real estate finance which includes REt®snmercial real estate CDOs and MBS; part of .
Old D&B’s Dun & Bradstreet operating compe

Defined benefit pension plai

Ratio of Total Debt to EBITD/

The 1998 MCO No-Employee Director Stock Incentive Pla

September 30, 2000; the date which old D&B sepdriat® two publicly traded companies — Moody’s
Corporation and New D&l

Earnings before interest, taxes, depreciation amargzation
External Credit Assessment Institutic

European Central Bar
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TERM
EITF

EMEA
Enb

EPS
ESPF
ETR
EU
EUR

Excess Tax Benefit

Exchange Ac
FASB

Fermat

FIG
FIN 48
Fitch
FSF
FX
GAAP
GBP
G-7

G-20

HFSC

IMS Health

I0OSCO

IOSCO Code

IRS

Legacy Tax Matter(s
LIBOR

DEFINITION

Emerging Issues Task Force; a task force estallishehe FASB to improve financial reporting thrbwitpe
timely identification, discussion, and resolutidirfinancial accounting issues within the framewoflexisting
authoritative literature

Represents countries within Europe, the Middle BastAfrica

Enb Consulting; an acquisition completed in Decen2®®8; part of the MA segment; a provider of cteudtid
capital markets training service

Earnings per shal

The 1999 Mood's Corporation Employee Stock Purchase |
Effective tax rate

European Uniol

Euros

The difference between the tax benefit realizeeiatcise 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:

Fermat International; an acquisition completed atdDer 2008; part of the MA segment; a providersk and
performance management software to the global bgrikidustry

Financial institutions group; an LOB of M

FASB Interpretation No. 4¢ Accounting for Uncertainty in Income Tay”

Fitch Ratings, a division of the Fitch Group whista majorit-owned subsidiary of Fimalac, S.
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, Italy, Japan, U.S. and U.K., that meetialin

The G-20 is an informal forum of industrial and egieg-market countries on key issues related tbajlo
economic stability. The G-20 is comprised of: Artiea, Australia, Brazil, Canada, China, France, nGay,

India, Indonesia, Italy, Japan, Mexico, Russia,db&uabia, South Africa, South Korea, Turkey, th&kUand the

U.S. and The EU who is represented by the rotaiogncil presidency and the EC

House Financial Services Commit

A spir-off of Cognizant; provides services to the pharmé#ical and healthcare industri
International Organization of Securities Commissi

Code of Conduct Fundamentals for Credit Rating Ages

Internal Revenue Servic

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

LOB

MA

Make Whole Amount

MCO
MD&A
MIS

MIS Code
Moody's

Net Income

New D&B
NM
NMR

Notices
NRSRO
Old D&B

Post-Retirement Plans

PPIF

Profit Participation Plal
PWG

Reform Act

REITs

RMBS

S&P

SEC

Series 2005-1 Notes

Series 2007-1 Notes

SFAS
SFAS No. 8i
SFAS No. 88

DEFINITION

Line of busines:

Moody’s Analytics — a reportable segment of MCOnfed in January 2008; consists of three LOBs —
subscriptions, software and professional serv

The prepayment penalty amount relating to the S&95-1 Notes and Series 2007-1 Notes, whictpigmium
based on the excess, if any, of the discountecevafithe remaining scheduled payments over theajptep
principal

Moody's Corporation and its subsidiaries; the Companyod§’' s

Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

Moody's Investors Servic— a reportable segment of MCO; consists of four L SFG, CFG, FIG and PP
Moody's Investors Service Code of Professional Con

Moody's Corporation and its subsidiaries; MCO; the Conyy

Net income attributable to Moo’s Corporation, which excludes net income from atidigited noncontrolling
interests belonging to the minority interest hol

The New D&B Corporatiol- which comprises the D&B busine
Percentage change is -meaningful

Nielsen Media Research, Inc.; A s-off of Cognizant; a leading source of televisiarince measurement
services

IRS Notices of Deficiency for 19-2002

Nationally Recognized Statistical Rating Organiza

The former Dun and Bradstreet Company which digteéd New D&B shares on September 30, 2000, and was

renamed Mood's Corporatior

Moody’s funded and unfunded pension plans, the-msement healthcare plans and the post-retirétifen
insurance plan

Public, project and infrastructure finance; an L&BMVIS

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

Credit Rating Agency Reform Act of 20l

Real estate investment tru

Residential mortga-backed security; part of SF

Standard & Poc's Ratings Services; a division of The McG-Hill Companies, Inc

U.S. Securities and Exchange Commis:

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% senioseaured notes due in September 2017 pursuant 200
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 Benefif”
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TERM

SFAS No. 10¢
SFAS No. 11:
SFAS No. 12:
SFAS No. 123F
SFAS No. 132R

SFAS No. 13t
SFAS No. 141F
SFAS No. 14:
SFAS No. 14¢
SFAS No. 14¢
SFAS No. 15
SFAS No. 157

SFAS No. 159

SFAS No. 16(
SFAS No. 161

SFG
SG&A
Stock Plans
T&E

Total Debt

U.K.

u.Ss.

uUsD

UTBs

UTPs

1998 Plar

2000 Distribution

2000 Distribution
Agreement

2001 Plar
2005 Agreemer

DEFINITION

SFAS No. 109“Accounting for Income Tax”

SFAS No. 112“Employer’ Accounting for Postemployment Bene”
SFAS No. 12¥Accounting for Stoc-Based Compensati”

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

SFAS No. 132R, “Employers’ Disclosures about Pamsind Other Postretirement Benefits — an amendafent

FASB Statements No. 87, 88, and " (Revised 2003

SFAS No. 133“Accounting for Derivative Instruments and Hedgincti®ities”
SFAS No. 141R“Business Combinatio” (Revised 2007

SFAS No. 142“Goodwill and Other Intangible Ass”

SFAS No. 144" Accounting for the Impairment or Disposal of L«-Lived Asset”
SFAS No. 146" Accounting for Costs Associated with Exit or DispbActivities”
SFAS No. 157“Fair Value Measuremer”

SFAS No. 158, “Employers’ Accounting for Definedrigdit Pension and Other Postretirement Plans — an
amendment of FASB Statements No. 87, 88, 106, 3a¢(R!”

“The Fair Value Option for Financial Assets anddfinial Liabilities — including an amendment of FASB
Statement No. 1

SFAS No. 160“Noncontrolling Interests in Consolidated Finan8ttement— an amendment of ARB No. ”

SFAS No. 161, “Disclosures about Derivative Insteums and Hedging Activities — an amendment of SN&S
13z

Structured finance group; an LOB of M
Selling, general and administrative exper
The 1998 Plan and the 2001 P

Travel and entertainment expen

All indebtedness of the Company as reflected orctimsolidated balance sheets, excluding curreruats
payable and deferred revenue incurred in the orgioaurse of busines

United Kingdom

United State:

U.S. dollar

Unrecognized tax benefi

Uncertain tax position

Old D&B’s 1998 Key Employe’ Stock Incentive Pla

The distribution by Old D&B to its shareholdersatifof the outstanding shares of New D&B commorckton
September 30, 20(

Agreement governing certain ongoing relationshigsvieen the Company and New D&B after the 2000
Distribution including the sharing of any liabiéi for the payment of taxes, penalties and inteessiting from
unfavorable IRS rulings on certain tax matters egrdain other potential tax liabilitie

The Amended and Restated 2001 MCO Key Emplc¢ Stock Incentive Pla
Note purchase agreement dated September 30, 2086ig to the Series 20-1 Notes

6
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TERM

2007 Agreemer

2007 Facility

2007 Restructuring Ple
2008 Term Loat

2009 Restructuring Ple
TWTC

TWTC Lease

DEFINITION

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!

The Compan’s 2007 restructuring plan approved on Decembe2@27

Five-year $150.0 million senior unsecured term loanredtéto by the Company on May 7, 2C
The Compan’s 2009 restructuring plan approved on March 279:

The Compan’s corporate headquarters located at 7 World TraaegeCin New York, NY

Operating lease agreement entered into on OctdhexDE

7
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements

MOODY’'S CORPORATION

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

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008

Revenue $450.7 $487.€ $3859.¢ $918.0
Expense!

Operating 128.( 123.: 250.4 243.2

Selling, general and administrati 116.% 114.C 226.¢ 213.7

Restructuring 3.1 (0.2 14.¢ (0.9

Depreciation and amortizatic 15.7 16.¢ 31.2 29.2

Total expenses 263.5 253.¢ 523.% 485.%

Operating income 187.2 233.7 336.1 433.(
Non-operating (expense) income, |

Interest (expense) income, 1 (6.2) (12.9 (9.9 (23.9

Other nor-operating (expense) income, | (6.5) 2.5 (10.5) 11.¢

Total non-operating (expense) income, net (12.6) (9.9 (19.9 (12.5)

Income before provision for income taxe: 174.€ 223.¢ 316.2 420.5

Provision for income taxe 63.€ 86.2 114.] 161.5
Net income 111.( 137.¢ 202.1 258.¢

Less: Net income attributable to noncontrollingeelsts 1.7 2.4 2.€ 2.6
Net income attributable to Moody's $109.8 $135.2 $199.F $255.¢
Earnings per share attributable to Mo’s common shareholde

Basic $ 04€¢ $ 058 $08 $1.04

Diluted $ 04€ $ 054 $084 $1.0¢
Weighted average number of shares outstar

Basic 236.] 244.¢ 235.¢ 246.(

Diluted 238.1 248.1 237.% 249.t
Dividends declared per share attributable to M¢s common shareholde $ 01C $ 01C $01C $0.1C

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

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 $28.3009 and $23.9 in 20(

Deferred tax assets, r

Other current asse

Total current asse

Property and equipment, net of accumulated degreciaf $152.7 in 2009 and $130.4 in 2(
Goodwill
Intangible assets, n
Deferred tax assets, r
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS' DEFICIT
Current liabilities:
Accounts payable and accrued liabilit
Commercial pape
Revolving credit facility
Deferred revenu
Total current liabilities
Non-current portion of deferred reven
Long-term debi
Deferred tax liabilities, ne
Unrecognized tax benefi
Other liabilities
Total liabilities
Contingencies (Note 1:
Shareholder deficit:
Preferred stock, par value $.01 per share; 10,00068ares authorized; no shares issued and
outstanding
Series common stock, par value $.01 per sharef@MO0 shares authorized; no shares issued an
outstanding
Common stock, par value $.01 per share; 1,000,00068ares authorized; 342,902,272 shares iss
June 30, 2009 and December 31, 2
Capital surplu
Retained earning
Treasury stock, at cost; 106,585,040 and 107,73 7%&Bares of common stock at June 30, 2009 an
December 31, 2008, respectivi
Accumulated other comprehensive |
Total Moody's shareholde’ deficit
Noncontrolling interest
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

December 31
June 30,
2009 2008

$ 392.¢ $ 245¢

4.€ 7.1
407.¢ 421.¢
31.2 26.5
64.1 107.¢
900.¢ 809.1
267.¢ 247.5
344.¢ 338.(
106.5 114.(
206.¢ 220.]
47.i 44.5
$ 1,873.¢ $ 1,773.

$ 262.( $ 240«

370.¢ 104.7
210.C 613.(
462.] 435.(
1,305.: 1,393.:
108.¢ 114.¢
750.C 750.C
15.7 19.C
156.¢ 185.1
287. 2975
2,623 2,759.!
34 34
380.7 3927
3,199.( 3,023.
(4,310.) (4,361.0)
(30.J) (52.1)
(757.9) (994.2)
7.8 8.2
(749.5) (986.1)
$1,8734  $ 1773

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

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

Six Months Ended

June 30,
2009 2008
Cash flows from operating activities
Net income $ 202.1 $ 258.¢
Reconciliation of net income to net cash providgperating activities
Depreciation and amortizatic 31.: 29.2
Stocl-based compensation expel 30.€ 29.2
Excess tax benefits from stc-based compensation pla (2.9 (5.5
Legacy Tax — (7.9
Changes in assets and liabiliti
Accounts receivabl 15.€ 32.1
Other current asse 42.¢€ 0.€
Other asset (2.7) 27.¢
Accounts payable and accrued liabilit (11.2) (137.9)
Restructuring 9.4 (17.€
Deferred revenu 15.t 7.4
Unrecognized tax benefi 3.8 19.2
Other liabilities (9.9 12.2
Net cash provided by operating activities 324.t 248.7
Cash flows from investing activities
Capital addition: (34.9) (44.0)
Purchases of shterm investment (2.3 (6.1)
Sales and maturities of sh-term investment 4.4 6.S
Cash paid for acquisitions, net of cash acqu (0.9 (38.6)
Insurance recovet — 0.8
Net cash used in investing activitie (33.6) (80.9)
Cash flows from financing activities
Borrowings under revolving credit facilitit 2,232.( 425.(
Repayments of borrowings under revolving creditlities (2,635.() —
Issuance of commercial pag 5,013.¢ 7,655."
Repayments of commercial paj (4,747.9 (8,105.9
Proceeds from term lo¢ — 150.(
Net proceeds from sto-based compensation pla 12.4 16.5
Cost of treasury shares repurcha — (327.9
Excess tax benefits from stc-based compensation pla 2.¢ 5.2
Payment of dividends to MCO sharehold (47.2) (49.2)
Payment of dividends to noncontrolling intere (2.9 (2.0
Debt issuance costs and related — (0.7)
Payments under capital lease obligati (0.9 (0.9
Net cash used in financing activities (172.9 (233.5
Effect of exchange rate changes on cash and casvadnts 28.¢ 19.t
Net increase (decrease) in cash and cash equivakent 146.¢ (46.2)
Cash and cash equivalents, beginning of the pi 245.¢ 426.:
Cash and cash equivalents, end of the peric $ 392.¢ $ 380.]

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 solutiamd (iii) securities pricing software and valuatimodels. Moody’s operates in two
reportable segments: Moody'’s Investors ServiceMaoddy’s Analytics. The MIS segment publishes crediings on a wide range of debt
obligations and the entities that issue such otitiga in markets worldwide. Revenue is derived fittv@ 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 creditmakagement activities of institutional participaintg/lobal financial markets. These offerings
include quantitative credit risk scores, creditqassing software, economic research, analyticaletsptinancial data, securities pricing
software and valuation models, and specializedegssibnal services. MA also distributes investoemted research and data developed by
MIS as part of its rating process, including in-thegesearch on major debt issuers, industry studies commentary on topical events.

The Company operated as part of Old D&B until Segiter 30, 2000, when Old D&B separated into two glhptraded companies —
Moody’s Corporation and New D&B. At that time, C&B distributed to its shareholders shares of Ne®Bstock. 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 cré&skitmanagement services and was renamed Moodyso€ation. For purposes of governing
certain ongoing relationships between the CompayNew D&B after the 2000 Distribution and to pradeifor an orderly transition, the
Company and New D&B entered into various agreemiactading a distribution agreement, tax allocatagreement 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 Company8 aanual report on Form 10-K filed
with the SEC on March 2, 2009. The results of intgweriods are not necessarily indicative of restdt the full year or any subsequent
period. In the opinion of management, all adjusttagoonsisting of normal recurring accruals) coesid necessary for a fair presentation of
financial position, results of operations and clelvs at the dates and for the periods presented haen included. The yeand consolidate
balance sheet data was derived from audited fiahatatements, but does not include all disclostegsired by accounting principles
generally accepted in the United States of Amef@atain prior year amounts have been reclassifiednform to the current year
presentation.

NOTE 2. STOCK-BASED COMPENSATION

Presented below is a summary of the stock-basegpeasation cost and associated tax benefit inclidédde accompanying
consolidated statements of operations:

Three Months Ended Six Months Ended

June 30, June 30,
2009 2008 2009 2008
Stock compensation cc $ 161 $ 18.C $ 30.€ $ 29.2
Tax benefit $ 5¢ $ 67 $11: $ 10.€

During the first half of 2009, the Company grange@ million employee stock options, which had agh¢ed average grant date fair
value of $8.52 per share based on the Black-Sclopiésn-pricing model. The Company also grantedmiléon shares of restricted stock in
the first six months of 2009, which had a weighagdrage grant date fair value of $25.18 per share.

Unrecognized compensation expense at June 30,2890%$57.8 million and $42.1 million for stock optfoand nonvested restricted
stock, respectively, which is expected to be recghover a weighted average period of 1.6 yeaislahyears, respectively.
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The following tables summarize information relatiogstock option exercises and restricted stockings

Stock option exercises:

Six Months Ended

June 30,
2009 2008
Proceeds from stock option exerci: $ 121 $ 16:°F
Aggregate intrinsic valu $ 8C $ 15.¢
Tax benefit realized upon exerc $ 32 $ 6.2

Restricted stock vesting:

Six Months Ended

June 30,
2009 2008
Fair value of shares vest $ 79 $ 227
Tax benefit realized upon vesti $29 $ 8¢

NOTE 3. INCOME TAXES

Moody'’s effective tax rate was 36.4% and 38.5%tlierthree month periods ended June 30, 2009 art] 2&pectively and 36.1% and
38.5% for the six month periods ended June 30, 20@92008, respectively. The decrease in the @ftetdx rate was primarily due to a
larger portion of consolidated taxable income bejagerated from international sources, which isdaat a lower rate than the U.S. statutory
rate, net reductions to tax and tax-related libgiin the first quarter of 2009 and a $4.3 milltax benefit related to the settlement of a
Legacy Tax Matter in the second quarter of 2009if\ahally, in the second quarter of 2008 there w&6.4 million non-taxable Legacy Tax
benefit recorded in other non-operating income.

The Company classifies interest related to FINad8liabilities in interest expense in its consol@hstatements of operations. Penalties,
if incurred, would be recognized in other non-opiataexpenses. During the second quarter andsixsnonths of 2009, the Company had a
net decrease in its UTBs of $9.8 million ($4.5 i, net of tax) and a net increase of $3.9 milli4.4 million, net of tax), respectively,
primarily relating to U.S. tax issues. As of Juie 3009 approximately $32 million of UTBs are irabhd in accounts payable and accrued
liabilities.

Prepaid taxes of $29.5 million and $62.7 milliordahe 30, 2009 and December 31, 2008, respectaeyincluded in other current
assets in the consolidated balance sheets.

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxainous state, local and foreign
jurisdictions. The Compar's tax filings in New York State for the years 20dough 2006 are currently under examination;filangs in the
U.K. for 2001 through 2006 are currently under eixaation by the U.K. taxing authorities; and incotag and value-added-tax filings in Italy
for 2003 through 2007 are currently under examamaliy the Italian taxing authorities. During the@ed quarter of 2009, New York City
concluded its tax audits for Moody’s 2001 throu@i®?2 tax years with no material impact to the statethof operations.

For ongoing audits related to open tax years, thmgany estimates that it is possible the balandéTds could decrease in the next
twelve months as a result of the settlement ofglaeslits, which might involve the payment of addiéil taxes, the adjustment of certain
deferred taxes and/or the recognition of tax bésdtiis also possible that new issues might ledaby tax authorities which could
necessitate increases to the balance of UTBs. &E€timpany is unable to predict the timing or outeafhthese audits, it is therefore unable
to estimate the amount of changes to the balantd Bf at this time. However, the Company believid it has adequately provided for its
financial exposure for all open tax years by taispliction in accordance with the provisions of FBL. Additionally, the Company is seeking
tax rulings on certain tax positions which, if giedah could change the balance of UTBs over the twetve months. However, due to the
uncertainty involved with this process, MCO is uieaio estimate the amount of changes to the balahodBs at this time.
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NOTE 4. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic to diluted stsoaitstanding:

Three Months Ended  Six Months Ended

June 30, June 30,
2009 2008 2009 2008
Basic 236.1 244.¢ 235 246.(
Dilutive effect of shares issuable under s-based compensation pla 2.C 3.5 1kt 3.5
Diluted 238.1  248.1 237.. 249.:t
Anti-dilutive options to purchase common shares andctst stock excluded from the table ab 15.1 11.C 167 111

The calculation of diluted EPS requires certairuagsions regarding the use of both cash proceetisssumed proceeds that would be
received upon the exercise of stock options antingesf restricted stock outstanding as of June2B09 and 2008. These assumed proceeds
include Excess Tax Benefits and any unrecognizegpensation as calculated under SFAS No. 123R.

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, atessified as held-to-maturity and therefore
are carried at cost. The remaining contractual ritegs of the short-term investments were one mentiour months and one month to ten
months as of June 30, 2009 and December 31, 2888ectively. Interest and dividends are recordexdintome when earned.

NOTE 6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

The Company engages in hedging activities to ptatgainst FX risks from forecasted billings anditedl revenue denominated in the
euro and the GBP. FX options and forward exchaogéracts are utilized to hedge exposures relatetianges in FX rates. As of June 30,
2009 all FX options and forward exchange contrhats maturities between one and 14 months. The heggogram mainly utilizes FX
options. The forward exchange contracts are imrizgdter

The following table summarizes the notional amowfithe Company’s outstanding FX options:

June 30 December 31
2009 2008
Notional amount of Currency Pa
GBP/USD £ 6.7 £ 7.4
EUR/USD €12.C € 12.¢
EUR/GBP € 18.C € 24.¢

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 10. Theserest rate swaps are designated as
cash flow hedges.
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The tables below reflect the expanded disclosugairements of SFAS No. 161, “Disclosures about {Zive Instruments and Hedging
Activities — an amendment of FASB Statement No.”18®ich the Company implemented in the first qeadf 2009.

Derivatives designated as hedging instruments und&8FAS No. 13:

FX options
Interest rate sway

Total

Fair Value of Derivative Instruments

Asset Liability
June 30 December 31 June 30 December 31
2009 2008 2009 2008
$ 2.7 $ 4.¢ $ — $ —
— — 7.3 10.7
$ 2.7 $ 4.9 $ 7.3 $ 10.7

The fair value of FX options and interest rate ssvafe included in other current assets and othieilities, respectively, in the consolidated

balance sheets at June 30, 2009 and December@., 20

Gain / (Loss)
Recognized in

Income on
Amount of Amount of Derivative
Gain/(Loss) Gain/(Loss) (Ineffective
Recognized in Reclassified Location of Gain/(Loss) Portion and
AOCI on from AOCI Recognized in Income on Amount
Derivative Location of Gain/(Loss) into Income Derivative (Ineffective Portion Excluded from
Derivatives in SFAS No. 133 Cash (Effective Reclassified from AOCI into (Effective and Amount Excluded from Effectiveness
Flow Hedging Relationships Portion) Income (Effective Portion) Portion) Effectiveness Testing) Testing)

Three Months
Ended June 30,

2009 2008
FX options $0.2 $ (0.3
Interest rate sway 1.8 1.1
Total $ 1€ $ 0.8

Six Months Ended

June 30,

2009 2008
FX options $ 02 $ (293
Interest rate sway 2.C 1.1
Total $ 22 $(1.2

Revenu

Interest expen:

Revenu

Interest expen:

Three Months
Ended June 30,

2009 2008
$ 0€ $ (04
$ 0€ $ (09
Six Months Ended
—___June30,
2009 2008
$ 0S $ (0.6
$ 0c $ (0.6

Three Months
Ended June 30,

2009 2008
Revenu $ — $—
N/A — —
$ —  $—
Six Months Ended
June 30,
2009 2008
Revenu $ (0.2) $—
N/A — —
$ 02 $—

All gains and losses on hedging instruments at@llyi recognized through AOCI. Realized gains #&sbes reported in AOCI are reclassil
into earnings as the underlying transaction isgacaed. The existing realized gains as of June€809 expected to be reclassified to earnings
in the next twelve months are $1.4 million, netaxX.

The cumulative amount of unrecognized hedge géissés) recorded in AOCI is as follows:

June 30 December 31

2009 2008
Unrecognized Gains/
(Losses), net of tax

FX options $ 1€ $ 2.2
Interest rate sway 4.9 (6.9
Total $ (3.9 $ 4.7
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NOTE 7. GOODWILL AND OTHER ACQUIRED INTANGIBLE ASSE TS
The following table summarizes the activity in gaditifor the periods indicated:

Six Months Ended Year Ended
June 30, 2009 December 31, 2008
MIS MA Consolidatec MIS MA Consolidatec
Beginning balanc $10.€ $327.<« $ 338.C $11.4 $168.t $ 179.¢
Additions — 3.8 3.8 14 158.7% 160.1
FX translatior 0.1 2.7 28 (2.2 0.2 (2.0
Ending balanc $10.7 $333.¢ $ 344.¢ $10.€ $327.<4 $ 338.(

The purchase price allocation for acquisitions madee fourth quarter of 2008 is subject to adjustt as more detailed analyses are
completed and additional information about fairneabf assets and liabilities become available. Geaaiin the fair value of the net assets
acquired could impact the amount of the purchase @llocable to goodwill.

Acquired intangible assets and related amortizat@rsisted of:

June 30 December 31
2009 2008
Customer lists $ 81.C $ 80.t
Accumulated amortizatio (40.6) (37.7)
Net customer list 40.4 42.¢
Trade secre 25.t 25t
Accumulated amortizatio (7.€) (6.€)
Net trade secre 17.€ 18.¢
Software 55.7 55.2
Accumulated amortizatio (13.9) (11.0
Net software 41.¢ 44.;
Other 28.€ 28.2
Accumulated amortizatio (22.0) (20.7)
Net other 6.€ 8.1
Total acquired intangible assets, ne $106.7 $  114(
Other intangible assets primarily consist of dasglsatrade names and covenants not to compete.
Amortization expense is as follows:
Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Amortization expens $ 42 $ 27 $ 82 $ 54
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Estimated future amortization expense for acquinezhgible assets subject to amortization is devia:

Year Ending December 31,

2009 (after June 3( $ 8.4
2010 15.5
2011 14.4
2012 13.7
2013 13.t
Thereafte 41.2

Intangible assets are reviewed for impairment wheneircumstances indicate that the carrying amaayt not be recoverable. If the
estimated undiscounted future cash flows are ldham the carrying amount of the related assetsaitorecognized for the difference
between the carrying amount and the estimated/&hire of the asset. Goodwill is tested for impaintrennually as of November 30 , or
more frequently if circumstances indicate the ass®ty be impaired. For the three and six monthe@&ddne 30, 2009 there were no
impairments to goodwill; however $0.2 million otamgible assets written off in the first quarte2609 was included in the restructuring
charge as further discussed in Note 8 below.

NOTE 8. RESTRUCTURING

The Company'’s restructuring accounting comes uttiescope of the following GAAP: SFAS No. 112 feverance relating to
employee terminations, SFAS No. 88 for pensioriesatints and curtailments, SFAS No. 144 for asspairments and SFAS No. 146 for
contract termination costs and other exit actisitie

On March 27, 2009 the Company approved the 200&Rxésring Plan to reduce costs in response toadegfic review of its business
certain jurisdictions and weak global economic aratket conditions. This will result in a total eséited restructuring charge between $14
million to $16 million. The 2009 Restructuring Pleonsists of headcount reductions of approximéakély million to $12 million as well as
contract termination costs and the potential ditgst of non-strategic assets totaling $3 milliorg million. The Company’s plan includes
closing offices in South Bend, Indiana; Jakartdpoimesia and Taipei, Taiwan. There was $0.2 milioaccelerated amortization for intangi
assets recognized in the first quarter of 200Qingjdo the closure of the Jakarta, Indonesia effithe 2009 Restructuring Plan will result in a
global headcount reduction between 120 and 17Qipasj representing 3% to 4% of the Company’s wandd as of December 31, 2008. The
entire charge, except for $0.2 million of intangilalssets written off relating to the Indonesiacefitlosure, will result in cash outlays that will
be substantially paid out over the next twelve rhenThe 2009 Restructuring Plan is expected taibstantially complete by December 31,
20009.

On December 31, 2007, the Company approved the R86ffucturing Plan that reduced global head cbumipproximately 275
positions, or approximately 7.5% of the workforiteresponse to the Company’s reorganization anrexiimc August 2007 and a decline in
the then current and anticipated issuance of médd securities in some market sectors. Includeddér2007 Restructuring Plan was a
reduction of staff as a result of: (i) consolidatiaf certain corporate staff functions, (ii) theégigration of businesses comprising MA and
(iii) an anticipated decline in new securities asce in some market sectors. The 2007 RestructiMaryalso called for the termination of
technology contracts as well as the outsourcingedfain technology functions. The cumulative amafréxpense incurred from inception
through June 30, 2009 for the 2007 Restructuriag Rlas $48.4 million. The 2007 Restructuring Plas wubstantially complete as of
December 31, 2008.

Total expenses included in the accompanying cotest@ld statements of operations are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
(in millions) 2009 2008 2009 2008
2007 Restructuring Ple $ 03 $ (02 $ 09 $ (09
2009 Restructuring Ple 2.8 — 14.C —
Total $ 31 $ (02 $ 14¢ $ (0.9

The expense related to the 2007 Restructuring ftiamarily reflects adjustments to previous estirsate
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Changes to the restructuring liability during tirstfsix months of 2009 were as follows:

Employee Termination Costs Contract Total
Termination Restructuring
Pension
Severanci Settlement: Total Costs Liability
Balance at December 31, 2C $ 1t $ 8.1 $ 9.€ $ 1.8 $ 11.¢
2007 Restructuring Plar
Costs incurred and adjustme — — — 0.9 0.¢
Cash payment (1.9 — (1.9 (2.0 (3.9
2009 Restructuring Plar
Costs incurred and adjustme 11.4 — 11.4 2.4 13.¢
Cash payment (1.9 — (1.9 — (1.9
Balance at June 30, 2009 $ 09.€ $ 8.1 $17.7 $ 3.1 $ 20.§

As of June 30, 2009, the remaining restructuriagility relating to severance and contract termdamatosts of $12.7 million is expected
to be paid out during the years ending Decembe2@09 and 2010. Payments related to the $8.1 millifunded pension liability will
commence when the affected employees reach retitesge beginning in September 2009. The 2009 pemEgments are not expected tc
material and will continue in accordance with thevisions of the Post-Retirement Plans.

Severance and contract termination costs of $1@libmand $3.3 million as of June 30, 2009 and &waber 31, 2008, respectively, are
recorded in accounts payable and accrued lialsilitishe Company’s consolidated balance sheetsitidddlly, the $8.1 million of pension
settlements is recorded within other liabilitiesoAgune 30, 2009 and December 31, 2008.

NOTE 9. PENSION AND OTHER POST-RETIREMENT BENEFITS

Moody’s maintains funded and unfunded noncontribuf@efined Benefit Pension Plans. The DBPPs prodiefined benefits using a
cash balance formula based on years of serviceaear average salary or final average pay foctsleexecutives. The Company also
provides certain healthcare and life insurance fitsrfer retired U.S. employees. The post-retireifealthcare plans are contributory with
participants’ contributions adjusted annually; lifeinsurance plans are noncontributory. Moodyisded and unfunded pension plans, the
post-retirement healthcare plans and the posereént life insurance plans are collectively refét@herein as the Post-Retirement Plans.
Effective at the Distribution Date, Moody’s assunmeglponsibility for the Post-Retirement Plans megato its active employees. New D&B
has assumed responsibility for the Company’s retisnd vested terminated employees as of the lRittrn Date.

Effective January 1, 2008, the Company no longrefDBPPs to employees hired or rehired on or dfiauary 1, 2008 and new hires
instead receive a retirement contribution of similanefit value under the Company’s Profit Parttipn Plan. Current participants of the
Company’s DBPPs continue to accrue benefits basexkisting plan benefit formulas.
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The components of net periodic benefit expenseéaeim the Post-Retirement Plans are as follows:

Components of net periodic expens
Service cos
Interest cos
Expected return on plan ass
Amortization of net actuarial loss from earlier ipels
Amortization of net prior service costs from earleriods
Curtailment los:
Cost of special termination benel

Net periodic expens

Components of net periodic expens
Service cos
Interest cos
Expected return on plan ass
Amortization of net actuarial loss from earlier ipels
Amortization of net prior service costs from earleriods
Curtailment los
Cost of special termination benel

Net periodic expens

Three Months Ended June 30,

Other
Post-Retirement

Pension Plans Plans
2009 2008 2009 2008
$3.C $ 3.2 $ 02 $ 0.2
24 2.5 0.2 0.2
(2.5) (2.5) — —
0.1 0.1 — —
0.1 0.1 — —
— 1.C — —
— 2.8 — —
$3.1 $ 7.2 $ 04 $ 04

Six Months Ended June 30,

Other
Post-Retirement

Pension Plans Plans
2009 2008 2009 2008
$6.1 $ 6.2 $ 04 $ 04
4.9 4.9 04 0.3
(5.0) (5.0) — —
0.3 0.1 — —
0.2 0.2 — —
— 1.C — —
— 2.8 — —
$6.5 $10.2 $ 08 $ 07

The curtailment loss and the cost of special teatim benefits in 2008 relates to the acceleratedgnition of prior service costs for a

participant in the Company’s Supplemental ExecuBeeefit Plan.

The Company made payments of $1.0 million to itsnded DBPPs and $0.6 million to its other postreatent plans during the six
months ended June 30, 2009. The Company presenitypates making additional payments of $0.5 wilto its unfunded DBPPs and $0.3

million to its other post-retirement plans durihg tremainder of 2009.
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NOTE 10. INDEBTEDNESS

The following table summarizes total indebtedness:

December 31
June 30,

2009 2008
2007 Facility $ 210.( $ 613.(
Commercial paper, net of unamortized discount of $® 2009 and $0.3 at 20 370.¢ 104.7
Notes payable
Series 200-1 Notes 300.C 300.(
Series 200-1 Notes 300.C 300.(
2008 Term Loat 150.( 150.(
Total Debt 1,330.¢ 1,467.°
Current portior (580.9 (717.%)
Total lon¢-term debt $ 750.C $ 750.(
2007 Facility

On September 28, 2007, the Company entered inloGalfillion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, int,p@ support the Company’s CP Program descrileboMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee 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. Wesghted average interest rate on borrowings outstg as of June 30, 2009 and
December 31, 2008 was 0.6% and 1.47%. The 2007tiFacintains certain covenants that, among othimgss, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions ordurifiens, as defined in the related agreement.ZD®¥ Facility also contains financial
covenants that, among other things, require thef@omto maintain a Debt/EBITDA ratio of not moram.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amstevailable 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 rafe) 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 0.6% and 2.08% dsioé 30, 2009 and December 31, 2008, respectiVeé/CP Program contains certain
events of default including, among other things#payment of principal, interest or fees; violatmfrcovenants; invalidity of any loan
document; material judgments; and bankruptcy asdiiency 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. Uttdeterms of the 2007 Agreement, the
Company may, from time to time within five yearsjts sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeayyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains pamés that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, arteany sale-leaseback transactions, or merge
with any other corporation or convey, transferaarde substantially all of its assets. The Compaust edso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart
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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 Naies2015 pursuant to the 2005 Agreement. The S20i@5-1 Notes have a ten-year term
and bear interest at an annual rate of 4.98%, pagaimi-annually on March 30 and September 30.dedx from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agapes principal amount of the Compasygutstanding 7.61% senior notes which mature
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, witlibe 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 beginmmB010 in accordance with the schedule of paymset forth in the 2008 Term Loan
outlined in the table below.

The 2008 Term Loan contains restrictive covenardas among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidat@seet sales, transactions with affiliates and lsglseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesihio certain exceptions and limitations. The20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat 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 Loawuyh its maturity are as follows:

Year Ending December 31,

2010 (beginning in Septembe $ 3.8
2011 11.c
2012 71.2
2013 63.7
Total $150.(

At June 30, 2009, the Company was in complianchk alltcovenants contained within all of the delreaggnents. In addition to the
covenants described above, the 2007 Facility, @85 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleuthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitgse instruments to be immediately due and payats of June 30, 2009, there were no
such cross defaults.

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

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

2009 2008 2009 2008
Expense on borrowing $ (125 $ (149 $(24.9H 3$(29.9)
Income 0.€ 3.2 1.4 10.2
FIN 48 and other tax related inter: (0.7) (3.7 6.7 (6.9
Interest capitalize — 0.1 0.4 0.1
Legacy Tax® 6.5 2.2 6.5 2.3
Total interest expense, r $ (6.1) $(124 $ (9.4 3$(23.9
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@ The 2009 amount represents interest income retatdéee favorable settlement of the 1993 — 1996 tedax Matter, as further

discussed in Note 11 below; the 2008 amount reptesereduction of accrued interest due to therfhle resolution of Legacy Tax
Matters, as further discussed in Note 11 be

Net interest expense of $9.4 million for the fesst months of 2009 reflects a reduction of appratisly $12 million for tax and tax-
related liabilities.

NOTE 11. CONTINGENCIES

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

As a result of events in the U.S. subprime residentortgage sector and the credit markets moradiyoover the last two years, varic
legislative, regulatory and enforcement entitiesiad the world are investigating or evaluatingnble of rating agencies in the U.S. subpr
mortgage-backed securitization market and strudtfirance markets more generally. Moody’s has kemksubpoenas and inquiries from
states attorneys general and other governmentabmtis and is cooperating with such investigagiand inquiries. Moody'’s is also
cooperating with a review by the SEC relating t@es in the model used by MIS to rate certain camsproportion debt obligations. In
addition, the Company is facing market particigéigation relating to the performance of MIS rateeturities. Although Moody’s in the
normal course experiences such litigation, the mal@and cost of defending such litigation has sigaiftly increased in the current economic
environment.

On June 27, 2008, the Brockton Contributory RetaatrBystem, a purported shareholder of the Compa®gurities, 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, andt fhaticipation in the alleged public
dissemination of false and misleading informatibnw@ MIS’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comgominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefr@lhe cases have been consolidated
and plaintiffs filed an amended consolidated commpla November 2008. The Company removed the dateted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftssed to remand the case to the
Supreme Court of the State of New York. The Comg@as/opposed the remand and expects to move tisdiile amended consolidated
complaint upon resolution of the remand motion.@mober 30, 2008, the Louisiana Municipal Policedioyiees Retirement System, a
purported shareholder of the Company’s securitiss, filed a shareholder derivative complaint ohdieof the Company against its directors
and certain officers, and the Company as a nondief@ndant, in the U.S. District Court for the SauthDistrict of New York. This complail
too asserts various causes of action relatingadibmpany’s ratings of RMBS, CDO and constant-pridqo debt obligations, and named
defendants’ participation in the alleged publicsdimination of false and misleading information abdil8’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2R@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative clampon behalf of the Company against its direstamd its CEO, and the Company as a
nominal defendant, in the Supreme Court of theeSiaNew York. The complaint asserts a claim fadwh of fiduciary duty in connection
with alleged overrating of asset-backed securéia underrating of municipal securities. On Jul2@)9, W. A. Sokolowski, a purported
shareholder of the Company, filed a purported st@der derivative complaint on behalf of the Compagainst its directors and current and
former officers, and the Company as a nominal didat) in the United States District Court for ttmuthern District of New York. The
complaint asserts claims relating to alleged misagement of the Company’s processes for ratingtstred finance transactions, alleged
insider trading and causing the Company to buy litgakwn stock at artificially inflated prices.

Two purported class action complaints have beed fily purported purchasers of the Company’s seesiagainst the Company and
certain of its senior officers, asserting claimdemthe federal securities laws. The first wasifily Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 190@7. The second was filed by Teamsters Local 28&iBe Trust Fund in the U.S. District
Court for the Southern District of New York on Sapber 26, 2007. Both actions have been consolidated single proceeding entitléal
re Moody’s Corporation Securities Litigation the U.S. District Court for the Southern Distrad New York. On June 27, 2008, a
consolidated amended complaint was filed, purptyted behalf of all purchasers of the Company’susigies during the period February 3,
2006 through
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October 24, 2007. Plaintiffs allege that the defend issued false and/or misleading statementsecoing the Company’s business conduct,
business prospects, business conditions and fialaresults relating primarily to MIS’ratings of structured finance products includfidBS,
CDO and constant-proportion debt obligations. Tlangiffs seek an unspecified amount of compengatamages and their reasonable costs
and expenses incurred in connection with the ¢cese.Company moved for dismissal of the consolidateénded complaint in September
2008. On February 23, 2009, the court issued amapdismissing certain claims and sustaining ather

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 probableoowut 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 whéeduires 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 technicalit®@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 recogmiztéite 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 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 adverect 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. At June 30, 2009, Moody’s has reedriabilities for Legacy Tax
Matters totaling $54.3 million. This includes liities and accrued interest due to New D&B aridirogn the 2000 Distribution Agreement. It
is possible that the ultimate liability for Lega€ax Matters could be greater than the liabilitiesarded by the Company, which could result
in additional charges that may be material to Mdsdiyture reported results, financial position aragh flows.

The following description of the relationships argdvloody’s, New D&B and their predecessor entitesriportant in understanding
the Legacy Tax Matters.

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhe 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 twasae public companies: New D&B
and Moody’s, as further described in Note 1 todbmsolidated 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 certalmatters, 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 IRBGB regarding Legacy Tax Matters for the yea&918990 and 1993-1996. With
respect to these settlement agreements, Msaalyd New D&B believe that IMS Health and NMR dat pay their full share of the liability
the IRS pursuant to the terms of the applicableisdipn agreements among the parties. Moody’'s awl D&B paid these amounts to the
IRS on their behalf, and attempted to resolvedigpute with IMS Health and NMR. As a result, Motsdgnd New D&B commenced
arbitration proceedings against IMS Health and NiMRonnection with the 1989-1990 matter. This nraitas resolved during the third
quarter of 2008 in favor of Moody’s and New D&Bstdting in IMS Health and NMR having paid a totaf6.7 million to Moody'’s. In the
second quarter of 2009, Moody’s and New D&B reacaséttlement with IMS Health and NMR with respiecthe 1993-1996 matter
resulting in $10.8 million of cash proceeds paid/imody’s of which $6.5 million is interest and $4r8llion is a reduction of tax expense.
This settlement increased the Company'’s net indoyr8.2 million for both the second quarter andryealate periods in 2009. As of
June 30, 2009, the Company continues to carnbditiaof $1.9 million with respect to these matter
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Amortization Expense Deductio

This Legacy Tax Matter involves a partnership teation which resulted in amortization expense dédns on the tax returns of Old
D&B since 1997. IRS audits of Old D&B'’s and New D&Bax returns for the years 1997 through 2002 kafed in June 2007 without any
disallowance of the amortization expense deductionany other adjustments to income related ®ghrtnership transaction. These audits
resulted in the IRS issuing the Notices for otlgrissues for the 1997-2000 years aggregatingrlibn in tax and penalties, plus statutory
interest of approximately $6 million, which sholid apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of
the applicable separation agreements. Moody's gifates assessment was $6.6 million includingriesg net of tax. In November 2007, the
IRS assessed the tax and penalties and used arpoftihe deposit discussed below to satisfy tisessnent, together with interest. The
Company believes it has meritorious grounds tolehgk the IRS’s actions and is evaluating its atidves to recover these amounts. In June
2008, the statute of limitations for New D&B refagito the 2003 tax year expired. As a result, M@dycorded a reduction of accrued
interest expense of $2.3 million ($1.4 million, oétax) and an increase in other non-operatingrime of $6.4M, relating to amounts due to
New D&B in the three and six months ended Jun&B808. Mood’s continues to carry a liability of $1.5 million &ine 30, 2009 with resp:
to this matter

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 transadtiotihe event these tax benefits are not claimestlserwise 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
June 30, 2009, Moody’s liability with respect tastinatter totaled $50.9 million, including interest

In March 2006, New D&B and Moody'’s each deposit88.8 million with the IRS in order to stop the agrof 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 depof4.6 million for New D&B and $31.9 million for bbdy’s), which represents the excess
of the original deposits over the total of the diefincies asserted in the Notices. As noted abavgpivember 2007 the IRS used $7.9 million
of Moody'’s portion of the deposit to satisfy anessament and related interest. Additionally, inftrst quarter of 2008 the IRS returned to
Moody’s $33.1 million in connection with this mattevhich includes $3.0 million of interest. In J®Q08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjpo
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NOTE 12. COMPREHENSIVE INCOME AND NONCONTROLLING IN TERESTS
The components of total comprehensive income, fieixg are as follows:

Net income

Net realized and unrealized gain/(loss) on ¢
flow hedges (net of tax of $0.3 million in both
2009 and 2008

FX translation (net of tax of $2.1 million and $3
million in 2009 and 2008, respective

Net actuarial gains recognized (net of tax of §
million and $0.5 million in 2009 and 2008,
respectively’

Amortization of actuarial losses and prior servic
costs (net of tax of $0.1 million in both 2009
and 2008

Total comprehensive incon

Net income

Net realized and unrealized gain/ (loss) on «
flow hedges, net of tax of $0.3 million in both
2009 and 200¢

FX translation, net of tax of $11.7 million and &:
million in 2009 and 2008, respective

Net actuarial gains recognized (net of tax of §
million and $0.8 million in 2009 and 2008,
respectively’

Amortization of actuarial losses and prior servic
costs (net of tax of $0.2 million and $0.1 mill
in 2009 and 2008, respective

Total comprehensive incon

Three months ended June 30,

2009

2008

Shareholders’

Noncontrolling

Shareholders’

Noncontrolling

of Moody’s of Moody’s
Corporation Interests Total Corporation Interests Total
$ 109.2 $ 1.7 $111.C 3 135.2 $ 2.4 $137.€
1.C — 1.C 1.2 — 1.2
49.2 (0.9 48.% (1.4) (1.4) (2.9)
3.1 — 3.1 0.8 — 0.8
0.1 — 0.1 0.1 — 0.1
$ 1627 $ 0.8 $1635 3 135.¢ $ 1.C $136.¢
Six months ended June 30,
2009 2008
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody’s
Corporation Interests Total Corporation Interests Total
$ 1998  $ 2.€ $202.1 $  255.¢ $ 2.6 $258.¢
15 — 15 (0.5) — (0.5)
17.2 (0.2) 17.1 10.1 1.1 11.2
3.1 — 3.1 0.€ — 0.€
0.3 — 0.3 0.2 — 0.2
$ 2217 % 2.4 $224.1 $ 266.: $ 4.C $270.3
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The following table summarizes the activity in thempany’s noncontrolling interests:

Balance at December 31, 2C
Net income attributable to noncontrolling intere
Dividends declared attributable to noncontrollingerests
FX translatior

Balance at June 30, 20

NOTE 13. SEGMENT INFORMATION

$8.32
2.€
2.9
(0.9

$7.¢

The Company operates in two reportable segmerasdardance with SFAS No. 131, “Disclosures abogn&mts of an Enterprise and

Related Information”: MIS and MA.

Revenue for MIS and expenses for MA include anrggigment royalty charged to MA for the rights te asd distribute content, data
and products developed by MIS. Additionally, ovextieosts and corporate expenses of the Compamiecated to each segment based
revenue-split methodology. Overhead expenses iralodts such as rent and occupancy, informatidmt#ogy and support staff such as
finance, human resource, information technologylagdl. “Eliminations” in the table below represamtersegment royalty revenue/expense.

Below is financial information by segment, MIS avé revenue by line of business and consolidate@émere information by
geographic area, each of which is for the threesidnonth periods ended June 30, 2009 and 20@Btcdal assets by segment as of June 30,

2009 and December 31, 2008.

Financial Information by Segment

Three Months Ended June 30,

MIS MA Eﬁr?w?r?ations Consolidatec MIS MA Ezliorgiiations Consolidatec
Revenue $324.7 $140.2 $ (144 $ 450.7 $371.f $131.6 $ (157 $ 487.¢
Expenses
Operating, SG&# 163.2 95.¢ (14.9) 2445 170.¢ 82.¢ (15.7) 237.:
Restructuring 0.t 2.€ — 3.1 0.2 (0.9 — (0.2
Depreciation and amortizatic 7.5 8.2 — 15.7 10.4 6.4 — 16.¢
Total 171.2 106.7 (14.4) 263.F  181.( 88.€ (15.7) 253.¢
Operating incom: $153.t $337 $ = $ 187.. $190.f $ 432 $ = $ 233.i
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Six Months Ended June 30,

2009 2008
MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec
Revenue $609.€ $279.1 $ (29.1) $ 859.6 $685.7 264 $ (317 $ 918:
Expenses
Operating, SG&A 315.6  190.¢ (29.7) 477.F 323.¢ 164.¢ (31.%) 456.¢
Restructuring 8.1 6.8 — 14.¢ (0.9 (0.5 — (0.9
Depreciation and amortizatic 15.2 16.1 — 31.2 17.4 11.€ — 29.%
Total 339.1 213t (29.0) 523.F 340.¢ 176.2 (31.9) 485.:
Operating incom: $270.5 $ 65.6 $ — $ 336 $344¢ $88.1 $ — $ 433«

The cumulative restructuring charges incurred sthedfourth quarter of 2007 through June 30, 2@09ife MIS and MA operating
segments are $47.8 million and $14.6 million, respely.

MIS and MA Revenue by Line of Business

In August 2008, the global managed investmentsmgwaithin MIS moved from structured finance to tiveahcial institutions business. Prior
period amounts have been reclassified to the cuyear presentation. The table below presents te/egy LOB within each reportable
segment:

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008
MIS:
Structured financ $ 74.€ $ 115 $ 147.( $ 218.(
Corporate financ 107.t 98.¢ 191.€ 172.2
Financial institution: 67.2 75.1 123.¢ 142.1
Public, project and infrastructure finar 60.€ 66.2 118.: 121.5
Total external revenu 310.2 355.¢ 580.F 654.(
Intersegment royalt 14.£ 15.7 29.1 31.7
Total MIS 324.7 371.F 609.¢ 685.7
MA:
Subscriptior 117.¢ 117.1 234.¢ 235.C
Software 17.4 9.5 33.t 19.C
Professional Service 5.2 5.2 10.€ 10.C
Total MA 140.4 131.¢ 279.1 264.%
Eliminations (14.9) (15.7) (29.7) (31.7)
Total MCO $ 450.7 $ 487.¢ $ 859.¢ $ 918.:
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Consolidated Revenue Information by Geographic Area

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008
United State: $ 2371 % 263 $ 446.( $ 496.
International;

EMEA 152.1 158.¢ 296.€ 299.2

Other 61.t 65.2 117.( 122.7

Total Internationa 213.¢ 224.] 413.¢ 421.¢

Total $ 4507 $ 487.¢ $ 859.¢ $ 918.
Total Assets by Segment

June 30, 2009 December 31, 2008
Corporate Corporate
MIS MA Assets (&  Consolidatec MIS MA Assets (& Consolidatec
Total Assets $535.2 682.F 656.1 $ 1,873.( $392.« 692.F 688.f $ 1,773.

(&) Represents common assets that are shared betaele segment or utilized by the corporate erflitich assets primarily include cash
and cash equivalents, st-term investments, unallocated property and equipraed deferred taxe

NOTE 14. RECENTLY ISSUED ACCOUNTING STANDARDS
Adopted:

In May 2009, the FASB issued SFAS No. 165Subsequent Eventsivhich sets forth principles and disclosure requeata for event
that occur after the balance sheet date. In péaticBFAS No. 165 requires disclosure of the dateugh which management of a company
has evaluated subsequent events and whether teategaesents the date the financial statements issued or available to be issued. The
Company has implemented the provisions of SFAS1I66.as of June 30, 2009. The implementation dichawe any impact on the
Company’s consolidated financial statements.

Not Yet Adopted:

In June 2009, the FASB issued SFAS No. 167Antendments to FASB Interpretation No. 46(R)hjch sets forth new guidance on the
analysis that must be performed to determine graterprise’s variable interest or interests giveedontrolling financial interest in a variable
interest entity. Additionally, SFAS No. 167 requirenhanced disclosures that will provide more parent information about an enterprise’s
involvement in a variable interest entity. The Camp plans to implement the provisions of SFAS N&Y. &s of January 1, 2010 and does not
expect the implementation to have a material impadts consolidated financial statements.

In June 2009, the FASB issued SFAS No. 168Mé FASB Accounting Standards Codification andHtegarchy of Generally
Accepted Accounting Principl— a replacement of FASB Statement No. 1&FAS No. 168 sets forth the FASB’s new codificatidrich
was first introduced in SFAS No. 167 he Hierarchy of Generally Accepted Accountingrigiples” as the source of authoritative GAAP.
The Company will implement the provisions of thigtsment in its financial statements for the pegading September 30, 2009. The
implementation of the standard will not have anpaut on its consolidated financial statements bllitrequire the Company to reference the
new codification beginning in the third quarter2®09.

NOTE 15. SUBSEQUENT EVENTS

On July 27, 2009, the Board approved the declaratfa quarterly dividend of $0.10 per share of kliyge common stock, payable on
September 10, 2009 to shareholders of record atitise of business on August 20, 2009.

Subsequent events were evaluated by the Compamygthiduly 31, 2009 which is the date the finansialements were issued.
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This discussion and analysis of financial conditiol 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 containssaod-Looking Statements.
See “Forward-Looking Statements” commencing on fyfor a discussion of uncertainties, risks afpfactors associated with these
statements.

The Company

Moody'’s is a provider of (i) credit ratings and relatedearch, data and analytical tools, (ii) quantitatiredit risk measures, risk scor
software and credit portfolio management solutiand (iii) software for fixed income pricing datadavaluation models. Moody’s operates in
two reportable segments: MIS and MA.

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 professional sesyiocluding credit training. MA also
distributes investor-oriented research and dataldped by MIS as part of its rating process, intlgdn-depth research on major debt isstL
industry studies, and commentary on topical events.

Critical Accounting Estimates

Moody’s discussion and analysis of its financiatdition and results of operations are based oiCtrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements requitesdy’s to make estimates and judgments that affgmbrted amounts of assets and
liabilities and related disclosures of contingesgets and liabilities at the dates of the finamstialements and revenue and expenses durit
reporting periods. These estimates are based toribad experience and on other assumptions tleabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduisd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, restructuring, goodavil acquired intangible assets, pension and otigtrptirement benefits, stock-based
compensation, and income taxes. Actual resultsdiffer from these estimates under different assionptor conditions. Item 7, MD&A, in
the Company’s annual report on Form 10-K for tharyanded December 31, 2008, includes descriptibasroe of the judgments that
Moody’s makes in applying its accounting estimanethese areas. Since the date of the annual repdform 10-K, there have been no
material changes to the Company’s critical accagnéistimates.

Operating Segments

The MIS segment consists of four lines of businressuctured finance, corporate finance, finanicistitutions and public, project and
infrastructure finance — that generate revenuecip@lly from fees for the assignment of creditmgt on debt obligations and the entities that
issue such obligations in markets worldwide.

The MA segment consists of three lines of busiresgbscriptions, software and professional servidesing the second quarter of
2009 the Company renamed its ‘consulting’ line w$ihess within the MA operating segment to ‘prof@sal services.” The new hame more
accurately reflects the type of services rendandtis area, primarily training and other specediprojects undertaken at the request of
customers. The subscriptions business includest@ed economic research, data and analytical nsatiet are sold on a subscription basis
for an initial 12-month term, with renewal featufes subsequent annual periods; the software bssimeludes license and maintenance fees
for credit risk, securities pricing and valuatimftevare products, and the professional servicembas primarily includes credit training
associated with risk modeling, credit scorecarcettgsment, and other specialized analytical projexgsvell as credit education services that
are typically sold on a per-engagement basis.

The following is a discussion of the results of g@ns of these segments, excluding the intersagnogalty 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 are allocateddio segment based on a revespi@-methodology. Overhead expenses include custk
as rent and occupancy, information technology ampgart staff such as finance, human resources;nirgtion technology and legal.
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In addition to its reported results, Moody’'s hagliided in this MD&A certain adjusted results that SEC defines as “non-GAAP
financial measures.” Management believes that sochGAAP financial measures, when read in conjamctiith the Company’s reported
results, can provide useful supplemental infornmatar investors analyzing period to period comparssof the Company’s performance.
These non-GAAP financial measures relate to adjestenmade to the Company’s 2007 and 2009 ResthmugtBfans, further described in
Note 8 to the Compar's consolidated financial statements and to Led@oy Matters, further described in Note 11.

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

Results of Operations
Three Months Ended June 30, 2009 compared with Three Months Ended June 30, 2008
Executive Summa

Moody’s revenue in 2009 of $450.7 million, whiclclimded a $17 million negative impact from FX tratiln, decreased $36.9 million from
$487.6 million in 2008. Total expenses of $263.8iom increased $9.6 million from the prior yeardaincluded a $14 million favorable
benefit related to FX translation. Operating incdiorethe quarter was $187.2 million, a 20% decfirmen $233.7 million for the same period
in 2008. Moody'’s operating margin in 2009 was 41 &8mpared to 47.9% in the prior year. Excludingithpact of restructuring in both
years, operating margin was 42.2% in 2009 compardd.9% in 2008. Net Income for the quarter wa@3$3 million, a decrease of $2¢
million, reflecting the decline in operating incom@mbined with the increase in interest and otloeroperating expenses, partially offset t
lower provision for income taxes. Diluted EPS was$ in 2009, and included a benefit of $0.03 whindorporates the resolution of a
Legacy Tax Matter and a charge relating to theiptesly disclosed 2009 Restructuring Plan. Excludimgimpacbf restructuring and Lega
Tax in both years, diluted EPS was $0.43, a deeref$0.08 from 2008.

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

% change
Three Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
United State: $237.1 $263.5 (10.0%
International.
EMEA 152.1 158.¢ (4.2%
Other 61.5 65.2 (5.8%
Total Internationa 213.¢ 224.1 (4.7%
Total 450.7 487.¢ (7.6%
Expenses
Operating 128.( 123.: (3.8%
SG&A 116.7 114.( (2.9%
Restructuring 3.1 (0.2 (NM)
Depreciation and amortizatic 15.7 16.¢ 6.5%
Total 263.5 253.¢ (3.9%
Operating incomi $187.2 $233.i (19.9%
Interest (expense) income, 1 $ (6.1) $(129 50.£%
Other nor-operating (expense) income, | $ (6.5) $ 2E (360.0%
Net income attributable to Moo’s $109.: $135.2 (19.2%
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Global MCO revenue for the three months ended 30n2009 of $450.7 million declined $36.9 milliawin the same period in 2008.
Approximately $17 million of the decrease is atitéble to the negative impact of FX translatiomtialy to the weakening of the euro to the
British pound and the strengthening of the U.Sladab the euro and British pound. The continuedide in global MIS revenue was partia
offset by some growth within the MA operating segm&ecurring revenue in 2009 was 62% of total nexeg an increase from 57% in the
prior year.

Revenue in the U.S. accounted for 53% of global M@®ich is consistent with 2008. U.S. revenue aedi$26.4 million from the prior
yeatr, as turbulent capital markets continued tatiegly impact investo’ risk appetite and institutional and consumer baing.

International revenue of $213.6 million was $10i8iom lower than 2008, primarily reflecting the getive impact of FX translation, partially
offset by growth from PPIF within MIS and in the Mdperating segment.

The table below shows Moody’s global staffing bpgeaphic area:

June 30, % change
2009 2008
United State! 2,09: 2,07 1.C%
International 1,80¢ 1,44¢ 25.(%
Total 3,897 3,521 11.(%

Operating expenses of $128.0 million in 2009 wetd $nillion higher than the same period in 2008 thuimcreases in both compensation
non-compensation expenses reflecting acquisitions mrmathe fourth quarter of 2008. Compensation co®&108.3 million were $3.1 millio
higher than the prior year primarily due to addiibheadcount from acquisitions, as well as areimee in incentive compensation reflecting
better than expected results, partially offsetdofable changes in FX translation. Non-compensatigenses were $19.7, or a 9% increase
over prior year, primarily reflecting higher cosissociated with acquisitions, as well as some iathdit costs associated with professional
services.

SG&A expenses of $116.7 million were $2.7 milliaghrer than the prior year, reflecting an increasaan-compensation costs, partially
offset by a decrease in compensation expensesagnthble changes in FX translation. Non-compensaiists of $58.8 million increased
$5.4 million from the prior year due primarily taggher rent & occupancy costs in 2009 relating ® January 1, 2009 commencement of the
Canary Wharf Lease in London and an increase imltbezance for uncollectible accounts due to arni@tation of liquidity caused by genel
economic conditions. Compensation costs were $8ill®n, down $2.7 million from the prior year pramly due to benefits realized from
2007 and 2009 Restructuring Plans. Additionallynpensation costs in 2009 were down from the pré@rylue to $6 million of senior
executive severance recorded in 2008. These desrease partially offset by the impact of acquisid made in the fourth quarter of 2008 as
well as favorable changes in FX translation.

Restructuring expenses of $3.1 million increasedfprior year reflecting costs associated with keadt reductions, divestiture of non-
strategic assets and contract termination cosatimglto office closures in accordance with the@B@structuring Plan, as well as adjustments
to previous estimates for the 2007 and 2009 Rdsiing Plans.

Depreciation and amortization for the second quaft@009 of $15.7 million includes amortizationiofangible assets associated with
business acquisitions made in the fourth quart@068. The 2008 amount reflects accelerated degirecifor the closure of the New Jersey
facility of approximately $4 million.

Operating income of $187.2 million was $46.5 millilower than the prior year reflecting the 7.6%rdase in global revenue coupled with
the 3.8% increase in total expenses. Changes imde$lation rates had a negative $3 million eftetbperating income in 2009.

Net interest expense of $6.1 million decreased 86li&n from the prior year. The 2009 amount refe$6.5 million of interest incon

related to the favorable resolution of a Legacy Maatter during the quarter. Higher debt balance20i@9 were more than offset by favorable
borrowing rates in the current year which reducddrest expense. Lower 2009 cash balances coujtledower interest rate yields reduced
interest income by $2.6 million.

Other non-operating (expense) income, net, waspbillion in the second quarter of 2009, an inseeaf $9.0 million compared to the
second quarter of 2008. The 2009 amount reflec dlion of FX losses which was $5.5 million higghthan 2008 resulting from the
weakening of the euro to the British pound andutfe. dollar. Additionally, the 2008 amount refleat$6.4 million benefit for the reversal of
a Legacy Tax Matter.
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Moody’s Effective Tax Rate for the three monthseshdune 30, 2009 was 36.4%, or 210 bps lower themsame period in 2008. The rate in
2009 was positively impacted by $4.3 million dudtte favorable resolution of a Legacy Tax Matterwell as a higher proportion of taxable
income generated in lower tax jurisdictions outglieU.S. Excluding the impact of Legacy Tax Mattend restructuring, Moody’s ETR was
38.8% for the second quarter of 2009 compared 38th% in the same period of 2008.

Net Income of $109.3 million was down $25.9 milliocompared to 2008 due to revenue declines combiitacoperating and nc-operating
expense increases, partially offset by a lower igiom for income taxes. Excluding the impact otmesturing and Legacy Tax in both years,
Net Income was $103.0 million in 2009, a decredsk2d.3 million from 2008

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

% change
Three Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
Structured financ $ 74€ $ 115.¢ (35.59%
Corporate financ 107.t 98.¢ 8.7%
Financial institution: 67.2 75.1 (10.9H%
Public, project and infrastructure finar 60.¢ 66.2 (8.00%
Total 310.: 355.¢ (12.9%
Expenses
Operating and SG&/ 163.Z 170.¢ 4.2%
Restructuring 0.5 0.2 (150.0%
Depreciation and amortizatic 7.5 10.4 27.%%
Total 171.2 181.( 5.4%
Operating incomi $ 139.1 $ 174.¢ (20.9)%

Global MIS revenue of $310.3 million in 2009 was$®imillion lower than 2008 due to declines in bthte U.S. and international regions.
International revenue accounted for 44% of totaBMi 2009, which is in-line with 2008. Changes K tFanslation had a negative $13
million impact on MIS revenue for the second quaofe2009. Transaction-based revenue in 2009 repted 52% of total MIS revenue
compared to 56% in 2008.

In the U.S., 2009 revenue was $173.7 million amctekesed $25.3 million from 2008 with SFG accounfongr5% of the decline, followed t
lower revenue from PPIF and FIG, partially offsgtsome growth from CFG.

Outside the U.S., revenue of $136.6 million was 18¥er than the prior year primarily reflecting t&3 million negative impact of changes
in FX translation rates. Revenue declines contimaedtly in SFG and FIG while CFG was flat and PEiBwed some growth.

Global SFG revenue decreased $41.0 million fromrpréar primarily due to lower revenue from Derivas, CREF, RMBS and ABS which
reflects continued declines in new issuance voluases result of lower securitization activity. Tdecrease in new issuance reflects the on-
going reduced investor appetite for structured stments as well as continued high interest rateagi® and higher credit enhancements in the
structured finance credit markets. In the U.S., 3&&nue was $38.2 million, a decrease of appraein&19 million from the prior year
reflecting new issuance declines in all asset eladsut most significantly in Derivatives, CREF &BIS. The decline in ABS reflected lower
credit card issuance due to ongoing credit concewnwined with wide interest rate spreads and aatézh in auto issuance due to lower auto
sales driven by increased unemployment, a difficotisumer financing market and concerns aboutal®maker bankruptcy proceedings.
The same underlying credit and market concernstififg U.S. ABS has also negatively impacted U.SEERNd U.S. Derivatives. The lack
of commercial real estate loan originations hasi@antly limited CMBS issuance. Low investor ca@nce in CDOs and collateralized loan
obligations has greatly reduced issuance withirCxbevatives sector. Internationally, revenue o6 #3million declined $22.1 million, or

38%, from 2008 mainly attributed to Derivatives, BBland ABS as well as a $4 million negative FX iatpa
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The decrease in international SFG revenue was ebatee by the fact that a large number of banke Imaeved more towards utilizing the
European Central Bank for funding securitized assktce the credit crisis has removed liquidityrfrthe market. Furthermore, the ECB only
accepts Aaa-rated tranches and only requiresrgridm one CRA. Transaction revenue in 2009 fobgl SFG was 41% compared to 56%
in the prior year.

Global CFG revenue of $107.5 million increased $8ilion from prior year reflecting strength in dlal investment-grade activity and in
U.S. high-yield bond issuance. In the U.S., revemas $66.7 million, an increase of $8.5 million guamarily to new issuance in speculative-
grade securities which has seen lower interestsgaads as investor confidence in the high-yieddket has increased. U.S. investmgraele
issuance was also up compared to prior year astiong refinanced debt ahead of expected matuissibly in anticipation of increasing
interest rates, potential future volatility in ingést rate spreads and concerns about availabilfiyture funding. Outside the U.S., revenue of
$40.8 million was flat with the prior year as tineriease in revenue from investment-grade issuaitbeénthe EMEA region was equally

offset by declines in revenue from national-scale imdicative ratings within EMEA and speculativexde ratings in the Americas region.
Transaction revenue represented 67% of total CEIB@9, an increase from 63% in 2008.

Global FIG revenue was $67.3 million for the quartéedecrease of $7.8 million from the prior yeacjuding a $4 million negative impact
from changes in FX translation rates. Recurringenere represented 67% of total FIG revenue, up &b% in the same period of 2008. In the
U.S., revenue of $28.6 million declined $5.7 miiliisom the prior year, most notably in the insuesector where the 2008 comparable
issuance levels were more robust. Additionallyréhgas decreased revenue from the financial guaraettor due to industry consolidation
and reduced market access. Internationally, reven2809 of $38.7 million decreased 5% from 200&aseases in the insurance sector
within the EMEA region were more than offset byegt@leclines within the EMEA and Asian banking sexto

Global PPIF revenue of $60.9 million decreased $filBon from the prior year, as declines withireth).S. were only partially offset by
growth internationally. U.S. revenue was $40.2imilland decreased $9.1 million, or 18%, from 2008 drimarily to low issuance volumes
for municipal structured products compared to amgjrprior year comparable period. Outside the Uesgnue increased $3.8 million, or 2:
from the prior year reflecting strong growth in tBMIEA infrastructure finance sector due to robestiance in 2009. The cost of bank
financing in the European markets remains high Wwigaesulting in issuers refinancing their exigtbank loans through the bond market to
improve their cash flow positions. Relationshipaeve in 2009 represented 41% of total PPIF, up 8666 in 2008. Changes in FX
translation rates had a negative $2 million immacinternational PPIF revenue in 2009.

Operating and SG&A expenses for the quarter deeced.2 million, primarily reflecting declines iompensation costs of $7 million and
favorable impact of changes in FX translation rafé® decrease in compensation costs was duertoliitn of senior executive severance
costs included in 2008, coupled with lower stockdzhcompensation expense reflecting a lower Blaticl®s fair value for the 2009 awards
compared to the value of the 20RB08 awards. These were partially offset by anciase in incentive compensation during the secoadey

of 2009 compared to the prior year, reflectingrsgigr than expected operating results. Additionafigre was an increase in the allowance for
uncollectible accounts due to the deterioratiotiquiidity caused by general economic conditions.

Restructuring expenses reflect adjustments mageetoous estimates for the 2007 and 2009 Restringtiians.

Depreciation and amortization expense of $7.5 aniltlecreased $2.9 million from prior year, due jarihg to accelerated depreciation for the
NJ office facility closure in 200¢

Operating income of $139.1 million was $35.7 millilower than 2008 reflecting the 12.8% declineeimemue outpacing the 5.4% reduction
in total expenses. Changes in FX translation rtaégisa negative $3 million impact on operating inedor the quarter.
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Moody's Analytics
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:
% change
Three Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
Subscription: $ 117.¢  $ 117.] 0.€%
Software 17.4 9.5 83.2%
Professional Service 5.2 5.2 —
Total 140.4 131.¢ 6.5%
Expenses
Operating and SG&/ 81.t 66.¢ (21.9%
Restructuring 2.€ (0.9 (NM)
Depreciation and amortizatic 8.2 6.4 (28.1)%
Total 92.F 72.€ (26.6%
Operating incom: $ 481 $ 58.C (18.9%

Global MA revenue of $140.4 million, including a 8#llion negative impact from changes in FX tratiska rates, increased $8.6 million
from the prior year. The increase is primarily doeontributions from business acquisitions madiéfourth quarter of 2008. Relationship
revenue accounted for 91% of total MA in 2009, canepl to 93% in the prior year.

In the U.S., revenue of $63.4 million decreasedf@¥ the prior year, with declines in subscripti@msl software revenue only partially
offset by an increase in professional servicesmeeelnternationally, revenue was $77.0 millionjrmrease of $9.7 million, or 14%, from
2008, driven by the strong growth in software rexefrom business acquisitions.

Global subscriptions revenue was relatively flatwarior year as lower demand for historical rasirgnd credit default data was replaced with
higher demand for subscriptions that provide iogtins the information necessary to manage thegstments, analyze macroeconomic
conditions and measure credit risk for a borrowaransaction. The $7.9 million increase in softeisralmost entirely attributable to busin
acquisitions made in the fourth quarter of 200&rofessional services, 2009 revenue was flat 2008 reflecting reduced customer
spending on training services, offset by an in@eéaspecialized project services.

Operating and SG&A expenses of $81.5 million weté.6 million higher than 2008 due primarily to itherease in compensation expenses
reflecting approximately 400 additional headcouniume 30, 2009 compared to 2008. The increaseaddount and corresponding increase
in compensation expense is attributable to thenessi acquisitions made in the fourth quarter oB2@@rtially offset by benefits realized
from the 2009 Restructuring Plan and favorable gkann FX translation. Non-compensation expens&28fmillion in 2009 increased
approximately $7 million from the prior year in agesuch as rent, T&E, marketing and subscriptiaspdimarily to business acquisitions.
Additionally, non-compensation expense increasedtdwadditional allowance for uncollectible accaurgsulting from the deterioration of
liquidity caused by general economic conditions.

Restructuring expenses increased $3.0 million fpoior year, primarily due to costs associated whth divestiture of non-strategic assets and
contract termination costs for office closureséo@dance with the 2009 Restructuring Plan. Addéilty, restructuring expenses for the three-
months ended June 30, 2009 and 2008 reflect adimsésnmade to previous estimates for the 2009 af@id R@structuring Plans.
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Depreciation and amortization expenses increasérfillion from prior year, reflecting additionafreortization for intangible assets obtair
from 2008 business acquisitions.

Operating income of $48.1 million decreased $1018am, due to the increase in total expenses atitgpthe increase in global MA revenue.
Excluding restructuring in both years, operatingpime in 2009 was $50.7 million, a decrease of 8#l8n from the prior year.

Results of Operations
Six Months Ended June 30, 2009 compared with Six Months Ended June 30, 2008
Executive Summa

Moody’s revenue for the first six months of 200fated $859.6 million, a decrease of $58.7 millioonfi 2008, and included a $37 million
negative impact from changes in FX translationgai®tal expenses for the year-to-date period $823.5 million, an increase of $38.2
million from 2008, including a $32 million favorablmpact from changes in FX translation rates.t Figdf 2009 operating income of $336.1
million was down $96.9 million compared to the sgmeeiod of 2008. Excluding the impact of restructgrin both years, operating income
was $351.0 million in 2009, a decrease of $81.1lioniffrom the prior year. Diluted EPS of $0.84 fbe first half of 2009 included a net
impact of $0.01 per share related to restructusictipns partially offset by the favorable resolotaf a Legacy Tax Matter. Excluding these
items in both periods, diluted EPS of $0.85 de@d&0.14, or 14%, from $0.99 for the first half2608.

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

% change
Six Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
United State: $446.( $496.4 (10.29)%
International:
EMEA 296.€ 299.2 (0.9%
Other 117.( 122.7 (4.6)%
Total Internationa 413.€ 421.¢ (2.0%
Total 859.€ 918.: (6.4)%
Expenses
Operating 250.4 243.2 (3.0%
SG&A 226.¢ 213.7 (6.2%
Restructuring 14.¢ (0.9 (NM)
Depreciation and amortizatic 31.: 29.2 (6.89%
Total 523.t 485.3 (7.99%
Operating incom: $336.1 $433.( (22.49%
Interest (expense) income, | $ (94 $(23.9 60.7%
Other nor-operating (expense) income, | $(10.5) $ 114 (192.0%
Net income attributable to Moo's $199.5 $255.¢ (22.0%

Global revenue of $859.6 million for the first haff2009 decreased $58.7 million from 2008, or $21illion excluding unfavorable FX
movements, due to declines in MIS partially offsgtsome growth in the MA operating segment. Tratisacevenue accounted for 36% of
global MCO revenue in 2009 compared to 40% in tier year.
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In the U.S., revenue declined $50.4 million wit®®3attributable to the MIS segment reflecting thekveredit markets continuing to impede
overall new issuance activity.

International revenue of $413.6 million was $8.3iom lower than the prior year. The decrease mflsignificant declines in SFG revenue
within the MIS operating segment, combined witi38.8¢ million unfavorable impact from changes in ff&hslation rates in 2009. Excluding
the impact of FX translation, international revehuethe first half of 2009 was $450.0 million, $28.1 million higher than the first half of
2008 reflecting benefits realized from acquisitiomade in the MA segment in the fourth quarter @&0

Total expenses for the first half of 2009 were $528illion, an increase of $38.2 million from 2008e increase primarily reflects the img
of acquisitions made in the fourth quarter of 20€i8ts associated with the 2009 Restructuring &tahhigher depreciation and amortization
expenses from intangible assets acquired in theHf@uarter of 2008. Also contributing to the irecse were expenses relating to rent and
occupancy costs for the Canary Wharf Lease in Londdditional allowance for uncollectible accourgseivable and higher professional
fees. These increases were partially offset byrive changes in FX translation rates during tre Ralf of 2009.

Operating expenses were $250.4 million, an incre&$&.2 million from the prior year resulting pr@mily from higher non-compensation
costs of $5.3 million. Non-compensation costs i2®ere $38.8 million, an increase of 16% fromgher year, primarily reflecting costs
associated with outsourced technology services.pgeasation expenses for the first half of 2009 vi&®1.6 million, a slight increase from
$209.6 million in the prior year period due to aidial headcount from acquisitions made in the tfoguarter of 2008, partially offset by the
positive impact of the 2007 and 2009 RestructuRtans and FX translation.

SG&A expenses of $226.9 million were $13.2 milllwgher than the prior year. The increase is prilypaitie to non-compensation costs,
which reflects higher rent expense relating toGha@ary Wharf lease in London and additional bad depense due to the deterioration of
liquidity caused by general economic conditionsmpensation costs of $117.2 million for the firsifted 2009 were flat compared to the
same period in 2008 as the benefits realized fle2007 and 2009 Restructuring Plans and favoraigact of FX translation were offset by
the increase in incentive compensation to reflettel than expected results and costs associatedidditional headcount from acquisitions
made in the fourth quarter of 2008. Additionallye ffirst half of 2008 includes $6 million of senmxecutive severance costs that did not r
in 2009.

Operating income of $336.1 million decreased $86ilfion from the prior year due to the 6.4% revemniegline coupled with the 7.9%
increase in total expenses. Excluding the impacesifucturing in both years, operating income38%0 million decreased $81.1 million.

Net interest expense for the first half of 2009 Wast million compared to $23.9 million for the saperiod in 2008. The change is ¢
primarily to a $6.5 million favorable resolution afLegacy Tax Matter recognized in the second gquaft2009 combined with an interest
expense reduction of approximately $12 milliontfx and tax-related liabilities recorded in thetfiquarter of 2009. Additionally, year-to-
date interest income is down $9 million comparegrtor year due to lower average cash balancepasting cash flow was used to pay
down outstanding debt as well as lower interest yalds.

Other non-operating (expense) income in 2009 wA8.5] million, an increase of $21.9 million fromethrior year due primarily to FX losses
of $11 million in 2009 compared to FX gains of $8lion in 2008. Additionally, the 2008 amount refts a $6 million benefit from the
reversal of a Legacy Tax Matter.

Moody’s ETR for the first half of 2009 was 36.1%,2810 bps lower than the prior year, reflectingghbr amount of taxable income
generated in lower tax jurisdictions outside th8.Uthe non-taxable $12 million interest expengasachent noted above and a $4.3 million
Legacy Tax adjustment recorded in the second quafr2009. The 2008 rate reflects $6 million of eglacy Tax settlement recorded in other
non-operating income. Excluding the Legacy Tax Bfatin both years, the ETR in 2009 of 37.4% dee@d$0 bps from 2008.

Net Income in 2009 of $199.5 million, or $0.84 pduted share decreased $56.4 million or $0.19diated share from 2008. Excluding t
impact of restructuring and Legacy Tax Mattersathbyears, Net Income for the first half of 2002@@sed $46.9 million to $200.6 million,
or $0.85 per diluted share, from $0.99 in the speréod of 2008.
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Segment Results
Moody's Investors Service
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:

% change
Six Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
Structured financ $147.( $218.( (32.%
Corporate financ 191.¢ 172.% 11.2%
Financial institution: 123.¢ 142.1 (13.0%
Public, project and infrastructure finar 118.: 121.5 (2.8%
Total 580.t 654.( (11.29%
Expenses
Operating and SG&/ 315.¢ 323.¢ 2.5%
Restructuring 8.1 (0.9 (NM)
Depreciation and amortizatic 15.2 17.4 12.€%
Total 339.1 340.¢ 0.5%
Operating incomi $241. $313.2 (22.9%

Global MIS revenue for the first half of 2009 of8kb5 million decreased $73.5 million, or $43.3 mill excluding changes in FX translation
rates, compared to the same period in 2008. Theedse from prior year primarily reflects the deglin new issuance activity within SFG,
partially offset by strong issuance from CFG. Teat®n revenue for total MIS in 2009 was 49% coregap 53% in 2008.

In the U.S., revenue was $319.1 million, a decrea$26.7 million or 13% from prior year, with 8886the decline attributable to SFG.
Outside the U.S., revenue of $261.4 million dedifgo, primarily due to SFG, partially offset by githh from CFG and PPIF in EMEA due
to higher issuance volumes. Changes in FX traosiatates had a negative $29.6 million impact oermtional revenue in 2009.

Global SFG revenue of $147.0 million decreased@®ffillion reflecting the continued slowdown of néssuance in the securitization marl
due to reduced investor appetite for structure@sitments as well as continued high interest ratasig and higher credit enhancements il
structured finance credit markets. Transactionmaedn 2009 accounted for 38% of total SFG revenompared to 53% in the prior year. In
the U.S., revenue of $68.6 million dropped $40.Biom from 2008 and represented 47% of global, erei@se from 50% in the prior year
period. Declines were most prevalent in the ABSEERnd Derivatives sectors. Internationally, rexeenfi$78.4 million declined $30.1
million, with approximately half of the decreasecoming within EMEA Derivatives. Unfavorable chamsge FX translation rates had a $9
million impact on international SFG revenue for fhist half of 2009.

Global CFG revenue of $191.6 million increased $1#8illion from the prior year, including an $8 nmlh unfavorable impact from changes
in FX translation rates. Transaction revenue ferfitst half of 2009 represented 64% of total CEE&hpared to 59% in the same period of
2008. In the U.S., revenue was $120.3 million,remaase of $16.7 million, or 16%, from the prioaydue to strong issuance activity in the
high-yield and investment-grade bond markets, alrtoffset by continued declines from rating bdo&ns. U.S. revenue accounted for 63%
of global SFG compared to 60% in the prior yeaiquerThe increase in investment-grade revenue pilynaccurred in the first quarter of
2009, although some growth over prior year wasdaotehe second quarter of 2009 as well. The graoetlects the increase in the number of
companies refinancing debt ahead of expected niatuto take advantage of favorable interest natdsn the corporate finance markets and
to improve liquidity. The activity in the high-y¢lU.S. markets increased revenue by approximatedyndillion with the growth primarily
occurring in the second quarter of 2009, as inteete spreads compared to the U.S. Treasury ddoghpeughout the year reflecting increa
investor confidence in the high-yield market. Inggionally, revenue for the first half of 2009 wi&&L.3 million, an increase of 4% from 2008
driven entirely by strong growth in investment-gedibnd issuance reflecting early debt refinanciagially offset by an $8 million negative
impact from FX translation rates.
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Global FIG revenue of $123.6 million declined $16#lion from the prior year, with the U.S. compng 75% of the decrease. Transaction
revenue in 2009 accounted for 29% of total FIG, parad to 38% in the prior year period reflecting tlecline in new issuance activity. In
U.S., 2009 revenue of $51.5 million dropped $13ilion from 2008, primarily within the insurance éibanking sector reflecting a de-
leveraging and recapitalization process, as wedl axbust prior year comparable period. Outsiddt®, revenue was $72.1 million, a
decrease of 6% from prior year, due entirely tdides in the banking sector primarily within EMEpartially offset by growth within the
insurance and managed investments sectors. ChamgX¥stranslation rates had a negative $8 millimpact on international revenue in the
first half of 2009.

Global PPIF revenue was $118.3 million, a decref$8.4 million from the prior year, reflecting dees in the U.S. partially offset by
growth internationally. Revenue generated from trawsactions in 2009 represented 59% of global RBifpared to 61% in the prior year.
In the U.S., PPIF revenue of $78.7 million decrde&&6 million from 2008, due to declines in mupalistructured products, partially offset
by some growth in infrastructure finance debt ddtiigns. Outside the U.S., revenue of $39.6 milgoew $5.2 million, or 15%, from the pri
year. Excluding the $4.8 million unfavorable impatthanges in FX translation rates, internatioraénue grew $10 millior

Operating and SG&A expenses for the first half @2 decreased $8.0 million, primarily reflectingliges in compensation costs of $10
million and the favorable impact of changes in Faslation rates, partially offset by an increasean-compensation costs. The decrease in
compensation costs was due to benefits realized fhe 2007 and 2009 Restructuring Plans, $6 millibsenior executive severance costs
included in 2008, and lower stock-based compensatxpense reflecting a lower Black-Scholes faiugdbr the 2009 awards compared to
the value of the 2006-2008 awards. These decreaxespartially offset by an increase in incentieenpensation during the first half of 2009
compared to the prior year, reflecting better thapected operating results. The increase in norpeosation expense consisted of an
increase in rent and occupancy costs for the Candugrf Lease and higher allowance for uncollectddeounts due to the deterioration of
liquidity caused by general economic conditions.

Restructuring expenses reflect costs associatddtinet2009 Restructuring Plan as well adjustmemtdento previous estimates for the 2007
Restructuring Plan.

Depreciation and amortization expense of $15.2nildlecreased $2.2 million from prior year, duenaiily to the 2008 accelerated
depreciation for the New Jersey office facility slioe.

Operating income of $241.4 million was $71.8 mitliower than 2008 primarily reflecting the 11.2%lifee in revenue. Changes in FX
translation rates had a negative $7 million immgacbperating income for the first half of 2009.
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Moody's Analytics
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:
% change
Six Months Ended Favorable
June 30, (Unfavorable)
2009 2008
Revenue
Subscription: $234.¢ $235.¢ (0.2%
Software 33.t 19.C 76.2%
Professional Service 10.€ 10.C 8.C%
Total 279.] 264.3 5.€%
Expenses
Operating and SG&/ 161.5 133.1 (21.9%
Restructuring 6.8 (0.5 (NM)
Depreciation and amortizatic 16.1 11.¢ (35.9%
Total 184./ 144.F (27.6%
Operating incom: $ 94.7 $119.¢ (21.0%

Global MA revenue of $279.1 million increased $1rhillion from the prior year, with the growth geaéd entirely from outside the U.S.,
despite a negative $7 million impact from changeBX translation. Recurring revenue for the firalflof 2009 of 91% was slightly lower
than the 93% in 2008 reflecting higher softwareeraie which is primarily transaction-based.

In the U.S., revenue was $126.9 million, a decrea$3.7 million from the prior year, with 78% dfd decline from lower subscription
revenue. Outside the U.S., revenue of $152.2 milliereased $18.5 million, driven by higher softeveevenue which was associated with
acquisitions made in the fourth quarter of 200&l&ating the impact of changes in FX translatiorsatnternational MA revenue in 2009
increased $25.5 million compared to the first lo&l2008.

Operating and SG&A expenses of $161.5 million, éased $28.4 million from the prior year, reflectiigher compensation and non-
compensation costs associated with acquisitionsrmathe fourth quarter of 2008. Compensation egpsnvere $108.0 million for the first
half of 2009, an increase of $11.7 million from #gme period in 2008, associated with approxima@/additional headcount added since
June of last year primarily from acquisitions mauéhe fourth quarter of 2008. The increase in cengation expense was partially offset |
favorable FX impact and lower incentive compensatiflecting weaker than expected operating reshls-compensation expenses were
$53.5 million, an increase of approximately $17lionl, due primarily to higher rent and occupancgtsdor the Canary Wharf Lease, T&E to
support business growth and a higher allowanceddabtful accounts. Additionally, acquisitions madé¢he fourth quarter of prior year adc
to the increase in non-compensation costs.

Restructuring expenses of $6.8 million for thetfiralf of 2009 reflect costs associated with headtoeductions, contract termination costs
for office closures, and the divestiture of noratgic assets in accordance with the 2009 RestimgtRlan, as well as some adjustments
made to previous estimates for the 2007 RestrugjuRlan.

Depreciation and amortization expense of $16.lionilincreased $4.2 million from the prior year, guenarily to higher amortization
relating to the addition of intangible assets friomsiness acquisitions made in the fourth quart@068. Additionally, the 2008 amounts
reflect accelerated amortization relating to thasale of the New Jersey office facility.

Operating income of $94.7 million dropped $25. llianil from the prior year reflecting the 5.6% incsean revenue more than offset by the
27.6% increase in total expenses. Excluding theonhpf restructuring, operating income for thetfiralf of 2009 was $101.5 million, a
decrease of $17.8 million, or 15% from the saméopan 2008.
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Liquidity and Capital Resources
Cash Flow

The Company is currently financing its operationd aapital expenditures through cash flow from aiens and from financing
activities. The Company had net repayments on hangs of $137.3 million during the six months endeaie 30, 2009.

The following is a summary of the changes in thenfany’s cash flows followed by a brief discussidth@se changes:

Six Months Ended

June 30, $ Change

2009 2008
Net cash provided by operating activit $324.k $ 248.% $ 75.¢
Net cash used in investing activiti $(33€ $((B80Y $ 47:
Net cash used in financing activiti $(172.9  $(233.5 $ 60.€

Net cash provided by operating activities

The following change in non-cash and other one-tteras impacted cash provided by operating actizith 2009 compared to 2008, relative
to net income:

» A $7.8 million nor-cash expense reduction related to the resoluti@enLe&fgacy Tax Matter in the second quarter of 2

The $75.8 million increase in net cash flows preddy operating activities resulted from changessisets and liabilities discussed below
the change in the non-cash item discussed aboxt@llyeoffset by a decrease in net income of $56illion:

* A $126 million increase attributed to a reductinrpayments of accounts payable and accrued ligkilitutstanding at year end
primarily reflecting lower 2008 incentive comperisatpayouts made in the first quarter of 2009 duei¢aker financial
performance in 2008 compared to 2007 as well asil@scrued taxes resulting primarily from the daseein pr-tax income

* A $27 million increase relating to the $14.9 miflicestructuring charge taken in the first half 602 coupled with lower paymer
in 2009 compared to 2008 attributable to the 2083tRicturing Plar

* A $42 million increase attributable to a reductinrother current assets due primarily to a redndiioprepaid taxes which were
used for 2009 estimated income tax payme
Partially offset by:

* A $22 million decrease from other liabilities prira reflecting a $10 million payment for interdstsettle a tax audit for the 2001-
2007 tax years and a $12 million reduction of aedrinterest for UT’s;

» A decrease of approximately $33 million due tofamd of a deposit from the IRS in March 2008 in mection with a Legacy Tax
Matter;

* A $16 million decrease from UTB'’s primarily relatezla $19 million payment for the settlement oéa &udit for the 2001-2007
tax years

Net cash used in investing activities

The $47.3 million decrease in cash used for inmgsictivities was primarily due to acquisitiongtie first quarter of 2008. Cash paid for
capital expenditures during the six-months endee B0, 2009 primarily reflects costs incurred forgming technology projects to improve
the Company’s internal computer systems and tallmuit the Company’s Canary Wharf location in Londéngland.

Net cash used in financing activities
The $60.6 million decrease in cash used in finaneictivities was primarily attributed to:

* A $327.9 million decrease in treasury shares répaged in the first six months of 2009 comparedX@82 The Company did not
repurchase any shares in the first six months 69z
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Partially offset by:

* A $112.5 million increase in net repayments of stem borrowings resulting from the Company uiiliz operating cash flow to
repay outstanding borrowings in the first six mantfi 2009

* A $150 million decrease relating to proceeds rezgtin May 2008 from the 2008 Term Loi

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 remains committed to using its strasihdlow to create value for shareholders in a manansistent with maintaining
sufficient liquidity, by investing in growing area$ the business, reinvesting in ratings qualiffiatives, making selective acquisitions in
related businesses, repurchasing stock and paymadast dividend. As a result of current marketditions, in the near-term Moody’s
intends to maintain its dividend and curtail sysiéimshare repurchase activity. As of June 30, 2008dy’s had $1.4 billion of share
repurchase authority remaining under its curreaggiam, which does not have an established expiratio

At June 30, 2009 the Company had total borrowingstanding from its CP Program and 2007 Facilit$®70.4 million and $210.0
million, respectively, the proceeds of which weremil be used to support the build-out of Moodganary Wharf location, potential
acquisitions, share repurchases and other opeahtiond investing activities. At June 30, 2009, Mgedad $1.3 billion of outstanding debt
with approximately $400 million of additional cajitscavailable. Principal payments on the 2008 Tewan will commence in September
2010 in the amount of $1.9 million and continueotlgh its maturity in accordance with the schedfilgagments outlined in Note 10 to the
Company’s consolidated financial statements.

On March 27, 2009 the Company approved the 200&Rxésring Plan to reduce costs in response toadegfic review of its business
certain jurisdictions and weak global economic arvatket conditions. This will result in a total estited restructuring charge between $14
million to $16 million, of which approximately $Iillion has been recorded in the first half of 2008e 2009 Restructuring Plan consists of
headcount reductions of approximately $11 millior$12 million as well as contract termination castsl the potential divestiture of non-
strategic assets totaling $3 million to $4 millidine Company’s plan includes closing offices in tBdBend, Indiana; Jakarta, Indonesia and
Taipei, Taiwan. The 2009 Restructuring Plan widluk in a global headcount reduction between 12D1a10 positions, representing 3% to
of the Company’s workforce as of December 31, 200 entire charge, except for $0.2 million of iigéble assets written off relating to the
Indonesia office closure, will result in cash oyfidhat will be substantially paid out over the tigyelve months.

On February 6, 2008, the Company entered into & y&ar operating lease agreement to occupy sixdloban office tower located in
the Canary Wharf section of London, England. Theltikase rent of the Canary Wharf Lease over itS-§&ar term is approximately
134 million GBP, and the Company will begin makbase rent payments in 2011. In addition to the basiepayments the Company will be
obligated to pay certain customary amounts fosti@re of operating expenses and tax obligationpEnods subsequent to June 30, 2009 the
Company expects to incur approximately 32 millioBRsof costs to build out the floors to its spedifions, of which, approximately
29 million GBP is expected to be incurred overrl&t twelve months.

On December 31, 2007, the Company approved the R86ffucturing Plan that would reduce global headt terminate certain
technology contracts and consolidate certain catpedunctions in response to both the Company’sdanzation announced on August 7,
2007 as well as a decline in the then current aidipated issuance of rated debt securities inesporarket sectors. Included in the $50.0
million restructuring charge reported in 2007 isGmillion of non-cash settlements relating to pensurtailments and stock-based
compensation award modifications for certain teated employees. At June 30, 2009, the remaining gagments were approximately $9
million, of which $1 million is expected to be pader the next twelve months and the remaininglitgtof $8 million, which relates to the
Company'’s unfunded pension plans, will commencenndach of the affected employees reach retirengmbaginning in September 2009
and continue in accordance with plan provisiong @mount to be paid over the next twelve monttatirg) to these pension liabilities is not
expected to be material.

On October 20, 2006, the Company entered into anabipg lease agreement with 7 World Trade Cehte€, for 589,945 square-feet
of an office building located at 7WTC at 250 Gre@iwStreet, New York, New York, which is servingMeody’s headquarters. The 7WTC
Lease has an initial term of approximately 21 y&dth a total of 20 years of renewal options. Toikbase rent of the 7WTC Lease over its
initial 21-year term is approximately $536 million includirent credits from the World Trade Center Rent RadndProgram promulgated
the Empire State Development Corporation. On Ma&h2007, the 7WTC lease agreement was amendddef@ompany to lease an
additional 78,568 square feet at 7WTC. The addiidvase rent is approximately $106 million oveiOayRar term. The total remaining lease
payments as of June 30, 2009, including the afonéipreed rent credits, are approximately $599 millio

As part of a tax audit settlement reacheduine of 2009, Moodg'will pay $39 million to the taxing authority ihe third quarter of 200
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The Company will be required to make a contributim2010 to its qualified DBPP between $10 millior$15 million. The contributio
amount will be dependent on the 2009 plan assetets well as the actuarial determination of pilwilities.

The Company also intends to use a portion of i deow to pay dividends. On July 27, 2009, the iBagpproved the declaration of a
quarterly dividend of $0.10 per share of Moody’snowon stock, payable on September 10, 2009 to solaeis of record at the close of
business on August 20, 2009. The continued payofatividends at this rate, or at all, is subjecttte discretion of the Board.

In addition, the Company will from time to time &der cash outlays for acquisitions of, or investtaén, complementary businesses,
products, services and technologies. The Companyatsa be required to make future cash outlaysatotp New D&B its share of potential
liabilities related to the Legacy Tax Matters theg discussed in this MD&A under “Contingenciediie$e potential cash outlays could be
material and might affect liquidity requirementadahey could cause the Company to pursue additfor@ncing. There can be no assurance
that financing to meet cash requirements will bailable in amounts or on terms acceptable to thmg2my, if at all.

I ndebtedness
The following table summarizes total indebtedness:

December 31

June 30,
2009 2008

2007 Facility $ 210.( $ 613.(
Commercial paper, net of unamortized discount of $® 2009 and $0.3 at 20 370.¢ 104.7
Notes payable

Series 200-1 Notes 300.( 300.(

Series 200-1 Notes 300.C 300.(
2008 Term Loat 150.( 150.(

Total Debt 1,330. 1,467.°
Current portior (580.9) (717.%)

Total lon¢-term debt $ 750.C $ 750.(
2007 Facility

On September 28, 2007, the Company entered infoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, int,p@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points of the facility amgutepending on the Company’s
Debt/EBITDA ratio. The Company also pays a utilizatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. Wesghted average interest rate on borrowings outstg as of June 30, 2009 and
December 31, 2008 was 0.6% and 1.47%. The 200TtiF&cntains certain covenants that, among othiegss, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions ordurifiens, as defined in the related agreement.ZD®F Facility also contains financial
covenants that, among other things, require thefaommto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiglacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amiswevailable under the CP Program may be re-bodoiiee CP Program is supported
by the Company’s 2007 Facility. The maturitiestaf CP Notes will vary, but may not exceed 397 deys 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 kdrehe CP Notes will be a fixed or floating rafbe 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 spédifia supplement to the private placement agreerbe weighted average interest rate on
CP borrowings outstanding was 0.6% and 2.08% dsioé 30, 2009 and December 31, 2008, respectiVeé/CP Program contains certain
events of default including, among other things-payment of principal, interest or fees; violatmfircovenants; invalidity of any loan
document; material judgments; and bankruptcy asdiVrency events, subject in certain instances te pariods.
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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%, pagami-annually on March 7 and September 7. Uttdeterms of the 2007 Agreement, the
Company may, from time to time within five years,ts sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeayyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains oawés that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, arteany sale-leaseback transactions, or merge
with any other corporation or convey, transferaarde substantially all of its assets. The Compaust edso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nohies2015 pursuant to the 2005 Agreement. The S20i@5-1 Notes have a ten-year term
and bear interest at an annual rate of 4.98%, pagaimi-annually on March 30 and September 30.dedx from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agapes principal amount of the Compasygutstanding 7.61% senior notes which mature
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, grothrer things, restrict the ability of
the Company and certain of its subsidiaries, wittlibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-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 ft®5 basis points to 175 basis points dependinf@company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmmg010 in accordance with the schedule of paymset forth in the 2008 Term Loan
outlined in the table below.

The 2008 Term Loan contains restrictive covenardas among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidateseet sales, transactions with affiliates and lsalseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesitio certain exceptions and limitations. The@20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat 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 Loawuth its maturity are as follows:

Year Ending December 31,

2010 (beginning in Septembe $ 3.8
2011 11.2
2012 71.2
2013 63.7
Total $150.(

At June 30, 2009, the Company was in complianchk alltcovenants contained within all of the delreagnents. In addition to the
covenants described above, the 2007 Facility, @85 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleumthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitese instruments to be immediately due and payats of June 30, 2009, there were no
such cross defaults.
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Interest (expense) income, net
The following table summarizes the components wfrast as presented in the condensed consolidatiednents of operations:

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

2009 2008 2009 2008
Expense on borrowing $ (125 $ (149 $(24.9H $(29.9)
Income 0.€ 3.2 14 10.2
FIN 48 and other tax related inter: (0.7) (3.7 6.7 (6.9
Interest capitalize — 0.1 0.4 0.1
Legacy Tax® 6.5 2.2 6.5 2.2
Total interest expense, r $ 6 $(129 $ (949 3239

@ The 2009 amount represents interest income retatdtk favorable settlement of the 1993 — 1996 tedax Matter, as further

discussed in Note 11 below; the 2008 amount reptegereduction of accrued interest due to therfehle resolution of Legacy Tax
Matters, as further discussed in Note 11 be

Net interest expense of $9.4 million for the fisst months of 2009 reflects a reduction of appratisly $12 million for tax and tax-
related liabilities.

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

Off-Balance Sheet Arrangements

At June 30, 2009, Moody'’s did not have any relafops with unconsolidated entities or financialtparships, such as entities often
referred to as special purpose or variable intemeities where Moody’s is the primary beneficiamhich would have been established for the
purpose of facilitating off-balance sheet arrangeter other contractually narrow or limited purgesAs such, Moody’s is not exposed to
any financing, liquidity, market or credit risk theould arise if it had engaged in such relatiopshi

Contractual Obligations
The following table presents payments due undeCtrapany’s contractual obligations as of June 8092

Payments Due by Period

Total Less Than 1 Yea 1-3 Years 3-5 Years Over 5 Years

Indebtedness (: $1,603.F $ 620.C $100.6 $196.7 $ 686.C

Operating lease obligatiol 939.¢ 57.¢ 104.C 1144 663.2
Purchase obligations (; 156.% 80.¢ 54.1 21.¢ —

Pension obligations (: 71.2 1.7 16.2 7.1 46.2
Capital lease obligatior 2.C 1.3 0.7 — —

Total (4) $2,773.( $ 761.€ $ 275.¢ $ 340.C $ 1,395.¢

(1) Reflects principal payments, related interest applicable fees on the 2008 Term Loan, the $20685-1 Notes, the Series 2007-1
Notes, borrowings under the CP Program and the E@@ility, as described in Note 10 to the condersetsolidated financi:
statements

(2) Includes amounts contractually committed to forfit-out of the Canary Wharf Leas

(3) Reflects projected benefit payments for thet hex years relating to the Company’s unfundedRastrement Benefit Plans describer
Note 9 to the condensed consolidated financiaéstahts. The table above does not include an expeotdribution in 2010 betwes
$10 million to $15 million to the Company’s U.S.alified funded defined benefit pension plan aseka&ct amount is not yet
definitively known.

(4) The table above does not include the Compamgtdong-term tax liabilities of $125.2 million ag&4.3 million relating to FIN 48 and
Legacy Tax Matters, respectively, since the expecssh outflow of such amounts by period cannotbsonably estimate

Dividends

On July 27, 2009, the Board approved thetadlation of a quarterly dividend of $0.10 per shaf Moody’s common stock, payable on
September 10, 2009 to shareholders of record atitise of business on August 20, 2009.
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2009 Outlook

Moody’s outlook for 2009 is based on assumptiorsiaimany macroeconomic and capital market factocyding interest rates, corporate
profitability and business investment spending,gaeand acquisition activity, consumer borrowind aecuritization, and the impact of
government-sponsored economic stabilization irvést There is an important degree of uncertaintyosinding these assumptions and, if
actual conditions differ from these assumptionspds results for the year may differ materiallgrr its current outlook.

Moody'’s is revising its outlook for the full-yeaf@9 to reflect stronger first half performance andicipated weakness in business conditions
for the rest of the year. This outlook assumesaKdation at current exchange rates. While Moodyjgectations for revenue have modestly
improved, the Company still expects full-year 208@enue to decline in the mid-single-digit percamige, while revenue expectations for
certain areas have changed based on conditiongispe¢hose businesses and geographies. The Qoympaw expects full-year 2009
expenses to increase in the mid-single-digit penaamge. Full-year 2009 operating margin is sfiljpcted in the mid- to high-thirties percent
range. The Company now expects diluted earningshmae for full-year 2009 in the range of $1.4%1db5.

For the global MIS business, the Company still expeevenue for the full-year 2009 to decline i kigh-single-digit percent range. Within
the U.S., the Company continues to expect MIS regda decline in the high-single-digit percent rnghile Moody’s now expects MIS
revenue outside the U.S. to decline in the midishuligit percent range. The Company now expectgsired finance revenue for the full-
year 2009 to decrease in the -twenties percent range, with declines acrosssaktclasses. Corporate finance revenue for thgdal 2009
is now expected to increase in the high-singletgigircent range from the full-year 2008, reflectitigong investment- and speculative-grade
activity in the first half of this year. Revenueiin financial institution ratings is still expecterdecline in the mid-single-digit percent range
and public, project and infrastructure finance rexefor the full-year 2009 is still expected toamut flat with full-year 2008.

For Moody’s Analytics, full-year 2009 revenue grovis now expected to be in the low-single-digitqaert range. The Company expects
strong growth in software revenue to offset a aecin subscription revenue in the low-single-dagtcent range and a decline in professional
services revenue in the high-single-digit percange, reflecting reduced customer spend for trgisarvices through this challenging
economic environment. Within the U.S., the Compstill/projects Moody’s Analytics revenue to declimethe low-singledigit percent rang
Outside the U.S., the Company now expects Moodyahitics revenue to increase in the high-singlétgigrcent range.

Contingencies

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdadnd litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’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 proceedingsuamtsto SEC rules and other pending
matters as it may determine to be appropriate.

As a result of events in the U.S. subprime residentortgage sector and the credit markets moradiyoover the last two years, varic
legislative, regulatory and enforcement entitiesiad the world are investigating or evaluatingnble of rating agencies in the U.S. subpr
mortgage-backed securitization market and strudtfirance markets more generally. Moody’s has kexbsubpoenas and inquiries from
states attorneys general and other governmentabatigs and is cooperating with such investigatiand inquiries. Moody'’s is also
cooperating with a review by the SEC relating tmes in the model used by MIS to rate certain camsproportion debt obligations. In
addition, the Company is facing market particigéigation relating to the performance of MIS rateeturities. Although Moody’s in the
normal course experiences such litigation, the mel@and cost of defending such litigation has sigaiiftly increased in the current economic
environment.

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 informatibow 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 Com@gominal 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 filed an amended consolidated
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complaint in November 2008. The Company removedtmsolidated action to the United States Dis@iotirt for the Southern District of
New York in December 2008. In January 2009, thenpfés moved to remand the case to the Supremet@duhe State of New York. Tt
Company has opposed the remand and expects totmdigmiss the amended consolidated complaint upsolution of the remand motion.
On October 30, 2008, the Louisiana Municipal Politeployees Retirement System, a purported sharehofdthe Company’s securities,
also filed a shareholder derivative complaint ohabieof the Company against its directors and aexé#ficers, and the Company as a nominal
defendant, in the U.S. District Court for the SauthDistrict of New York. This complaint too assevarious causes of action relating to the
Company'’s ratings of RMBS, CDO and constant-prapordebt obligations, and named defendants’ pasdi@n 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. On Decembef082Rena Nadoff, a purported shareholder of thm@amy, filed a shareholder derival
complaint on behalf of the Company against itsadoes and its CEO, and the Company as a nominahdeht, in the Supreme Court of the
State of New York. The complaint asserts a claimbfeach of fiduciary duty in connection with akeboverrating of asset-backed securities
and underrating of municipal securities. On Jul@)9, W. A. Sokolowski, a purported shareholdethefCompany, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and current and fowffezers, and the Company as a nom
defendant, in the United States District Courttfer Southern District of New York. The complains@ds claims relating to alleged
mismanagement of the Company’s processes for ratingtured finance transactions, alleged insigeting and causing the Company to buy
back its own stock at artificially inflated prices.

Two purported class action complaints have beed tily purported purchasers of the Company’s séesidgainst the Company and
certain of its senior officers, asserting claimgemthe federal securities laws. The first waglfity Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 190Q7. The second was filed by Teamsters Local 288iBe Trust Fund in the U.S. District
Court for the Southern District of New York on Sapber 26, 2007. Both actions have been consolidated single proceeding entitléal
re Moody’s Corporation Securities Litigation the U.S. District Court for the Southern Distri¢ New York. On June 27, 2008, a
consolidated amended complaint was filed, purptyted behalf of all purchasers of the Company’susies during the period February 3,
2006 through October 24, 2007. Plaintiffs alleget the defendants issued false and/or misleadatgraents concerning the Company’s
business conduct, business prospects, businesgionadnd financial results relating primarilyMiS’s ratings of structured finance prodt
including RMBS, CDO and constant-proportion deligations. The plaintiffs seek an unspecified antmfrcompensatory damages and
their reasonable costs and expenses incurred imection with the case. The Company moved for disahisf the consolidated amended
complaint in September 2008. On February 23, 20@9¢ourt issued an opinion dismissing certaimtsaand sustaining others.

For claims, litigation and proceedings not relatedhcome taxes, where it is both probable thé&lzility has been incurred and the
amount of loss can be reasonably estimated, thep@oyrhas recorded liabilities in the consolidaiadricial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowut and/or the amount or range of loss,
management does not record a liability but diseddbe contingency if significant. As additionalomhation becomes available, the Company
adjusts its assessments and estimates of suchrsrattmrdingly. For income tax matters, the Compamploys the prescribed methodology
of FIN 48 implemented as of January 1, 2007 whéeruires a company to first determine whethermdase-likely-than-not (defined as a
likelihood of more than fifty percent) that a taasition will be sustained based on its technicalits@s of the reporting date, assuming that
taxing authorities will examine the position and/ééull knowledge of all relevant information. Axtaosition that meets this more-likely-
than-not threshold is then measured and recogmiztee largest amount of benefit that is greaten tifty percent likely to be realized upon
effective settlement with a taxing authority.

The Company cannot predict the ultimate impact éimgtof the legislative, regulatory, enforcemenilitagation matters may have on
how its business is conducted and thus its coniefibsition, financial position or results of opons. 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 disibglow) is not likely to have a material adverect on the Company’s consolidated
financial position, although it is possible that #ffect could be material to the Company’s conlstdid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody’s continues to have exposure to certain Lgdax Matters. At June 30, 2009, Moody'’s has reedriabilities for Legacy Tax
Matters totaling $54.3 million. This includes lifities and accrued interest due to New D&B aridirmgn the 2000 Distribution Agreement. It
is possible that the ultimate liability for Lega€sx Matters could be greater than the liabilitiesarded by the Company, which could result
in additional charges that may be material to Mdsdiyture reported results, financial position aragh flows.

The following description of the relationships argdvloody’s, New D&B and their predecessor entitesriportant in understanding
the Legacy Tax Matters.
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In November 1996, The Dun & Bradstreet Corporatieparated into three separate public companiesbuhe Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation. In June 1998, The Dun & Bradstreet Coapon separated into two separate
public companies: Old D&B and R.H. Donnelley Comgarn. During 1998, Cognizant separated into twaasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody’s, as further described in Note 1 todbmsolidated 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 risguftom unfavorable IRS determinations on certalmatters, 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 potealiiabilities related to Legacy Tax
Matters.

Settlement agreements were executed with the IRBGB regarding Legacy Tax Matters for the yea&918990 and 1993-1996. With
respect to these settlement agreements, Msaalyd New D&B believe that IMS Health and NMR dat pay their full share of the liability
the IRS pursuant to the terms of the applicableisdipn agreements among the parties. Moody's awl D&B paid these amounts to the
IRS on their behalf, and attempted to resolvedigpute with IMS Health and NMR. As a result, Motsdgnd New D&B commenced
arbitration proceedings against IMS Health and NiMRonnection with the 1989-1990 matter. This nraitas resolved during the third
quarter of 2008 in favor of Moody’s and New D&Bstdting in IMS Health and NMR having paid a tota6.7 million to Moody'’s. In the
second quarter of 2009, Moody’s and New D&B reachséttlement with IMS Health and NMR with respiecthe 1993-1996 matter
resulting in $10.8 million of cash proceeds paid/imody’s of which $6.5 million is interest and $4r8llion is a reduction of tax expense.
This settlement increased the Company'’s net indoyr8.2 million for both the second quarter andryealate periods in 2009. As of
June 30, 2009, the Company continues to carnbditiaof $1.9 million with respect to these matter

Amortization Expense Deductio

This Legacy Tax Matter involves a partnership teation which resulted in amortization expense dédas on the tax returns of Old
D&B since 1997. IRS audits of Old D&B’s and New D&Rax returns for the years 1997 through 2002 kated in June 2007 without any
disallowance of the amortization expense deductionany other adjustments to income related ®ghrtnership transaction. These audits
resulted in the IRS issuing the Notices for otlgrissues for the 1997-2000 years aggregatingrlibn in tax and penalties, plus statutory
interest of approximately $6 million, which shotlild apportioned among Moody’s, New D&B, IMS Healtid&MR pursuant to the terms of
the applicable separation agreements. Moody's difates assessment was $6.6 million includingriesg net of tax. In November 2007, the
IRS assessed the tax and penalties and used arpoftihe deposit discussed below to satisfy tisessnent, together with interest. The
Company believes it has meritorious grounds tolehge the IRS’s actions and is evaluating its a#teves to recover these amounts. In June
2008, the statute of limitations for New D&B refadito the 2003 tax year expired. As a result, M@dycorded a reduction of accrued
interest expense of $2.3 million ($1.4 million, oétax) and an increase in other non-operatingrime of $6.4M, relating to amounts due to
New D&B in the three and six months ended Jun&B808. Mood’s continues to carry a liability of $1.5 million &ine 30, 2009 with resp:
to this matter

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 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
June 30, 2009, Moody’s liability with respect tastinatter totaled $50.9 million, including interest

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 depof4.6 million for New D&B and $31.9 million for bbdy’s), which represents the excess
of the original deposits over the total of the digfiicies asserted in the Notices. As noted abavdpivember 2007 the IRS used $7.9 million
of Moody'’s portion of the deposit to satisfy anessment and related interest. Additionally, inftrst quarter of 2008 the IRS returned to
Moody’s $33.1 million in connection with this mattevhich includes $3.0 million of interest. In J®Q08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjpo
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Regulation

In the U.S., since 1975, MIS has been designatesi &8RSRO by the SEC. The SEC first applied the RBS$esignation in that year
companies whose credit ratings could be used byelrdealers for purposes of determining their ital requirements. Since that time,
Congress, the SEC and other governmental and pridaties have used the ratings of NRSROs to disshdgoetween “investment-grade”
and “non-investment-grade” securities, among oflugposes.

In September 2006, the Credit Rating Agency RefAnnof 2006 was passed, which created a voluntgistration process for rating
agencies wishing to be designated as NRSROs. TieerRéct provides the SEC with authority to overdeSROs, while prohibiting the
SEC from regulating the substance of credit ratorgthe procedures and methodologies by which aR$RIO determines credit ratings. In
June 2007, the SEC published its first set of ruleger the Reform Act. These rules address the NR§pplication 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 undesélearities Exchange Act of 1934, and as of thagt WS has been subject to the SEC'’s
oversight rules described above. As required byuhes, MIS has made its Form NRSRO Initial Appliea, its Annual Certification of Form
NRSRO, and any associated updates publicly availaplposting it on the Regulatory Affairs pageted Compan’s website.

In July 2008, the SEC released a report on its @mation of CRAs. The SEC began its review of thengs processes and procedures of
the three leading rating agencies — MIS, S&P atchF in August 2007, focusing on subprime RMBS @fmiDs. While the Commission’s
Staff noted that most of the period under revieergated the implementation of SEC rules for theistg, the report identified areas that
were either of concern to the SEC or that the S&li@ved could be enhanced going-forward. The carscielentified by the Commission’s
Staff generally fall into three categories: polgcaddressing potential conflicts of interest; reses and resource allocation; documentation
around policies and procedures and enhancing taaesgy. The SEC also summarized the various shepsite already being put in place by
the rating agencies, as well as those that areruwahsideration in the SEC’s current rule-makinggess.

In February 2009, the SEC published a second datadfrules applicable to NRSROs as well as addél proposed rules. These final
rules and rule proposals were approved by the Casiari in early December 2008. With respect to #e rules that were finalized, the
majority of these rules provide requirements fonaging conflicts of interest, enhancing record kegpequirements, and improving
transparency of ratings performance and methodedodi majority of these rules became operativepril2009. With respect to the newly
proposed rules, MIS submitted comments to the Sklileese comments are available on the Regulatfiayré\page of the Company’s
website.

In April 2009, MIS participated in a roundtable thély the SEC on the oversight of credit rating &igs The SEC's stated objective
was to elicit the views of a broad cross-sectiomafket participants. The roundtable was a full-eegnt and consisted of 4 panels: Current
NRSRO Perspectives; Competition Issues; U Perspectives; and Approaches to Improve CreditngaAgency Oversight. In preparation
for the roundtable, participants were asked to sustatements and MIS’s statement is availablehenRegulatory Affairs page of the
Company’s website.

Both chambers of Congress are reviewing the brodderregulatory infrastructure and as part of thigew, the role and function of
CRAs will continue to be studied. For example, ag pf a series of hearings focusing on the exdstirarket turmoil, on October 22, 2008,
House Committee on Oversight and Government Refaith a hearing on the Role of Credit Rating AgendélS has participated in this
and other hearings and related written testimora@sbe found on the Regulatory Affairs page ofGloenpany’s website. In addition, several
bills on enhanced oversight of CRAs have beendhuited by members in both chambers. Certain billeatly contain provisions that could
potentially increase the costs associated witlogeration of a CRA and increase the legal risk@ased with the issuance of credit ratings
purporting to lower the standard of liability foR®8s. As the congressional process is still in iiminary stage, it is as yet too early to
assess the potential impact of additional legistati

On June 17, 2009, the U.S. Department of the Trgg$treasury”) published its proposal on “Finaridkegulatory Reform: A New
Foundation” (“Administration’s Proposal”). As it gains to CRAs, the Administration’s Proposal asitesl SEC to continue its efforts to
strengthen the regulation of credit rating agenéiesuding measures to require that firms haveispipolicies and procedures that manage
and disclose conflicts of interest, differentiatdvieeen structured and other products, and othepv@®ote the integrity of the rating process.
The Administration’s Proposal also recommended rbgitilators should reduce their use of credit gatiin regulations and supervisory
practices, wherever possible.

Subsequently, the Treasury has producedanidto Congress a series of proposed bills #edkt ®© implement the various aspects of the
Administration’s Proposal. With respect to the CRAustry, the Treasury’s proposed bill was senh&Congress on July 21, and is
entitled “Improvements to the Regulation of Creriiiting Agencies”, and is organized in order to aeddithe following areas: mandatory
registration of credit rating agencies; enhancedletion of nationally recognized statistical rgtiorganizations; strengthening credit rating
agency independence; and issuer disclosure ofiprelry ratings. The next stage in the processri€tmgress to consider the
Administration’s draft CRA bill as well as otherrgressional proposals to enhance the oversighR#sC
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Internationally, several regulatory developmentgehaccurred:

The Group of 7, the Group of 8 and the Group ofAthe G-7 Finance Ministers and Central Bank Gowexrfformally asked the FSF to
analyze the underlying causes of the recent fighmearket turbulence. One area for analysis wasaleeand use of credit rating in the
structured finance market. To encourage the adojpti@ unified regulatory approach, the FSF coatdid the work of other international
organizations on these subjects. The FSF's recomatioms on the CRA industry were as follows: immrdle quality of the rating process
and management of conflicts of interest in ratimgctured finance securities; differentiate ratigsstructured finance products from thosi
corporate and government bonds and expand thaliaitd ongoing information provided on the riskreteteristics of structured products; :
enhance their review of the quality of the datauirgnd due diligence performed on underlying adsgtxiginators, arrangers and issuers.

In November 2008, the Heads of State of the G-26hed agreement on a wide-ranging set of proptsaistter regulate financial
systems. Among other things, the G-20 committeichflement oversight of the CRAs, consistent with strengthened I0SCO code of
conduct (see below) and agreed that, in the metium, the countries should implement a registrasigstem for CRAs. The G-20 also
committed to formulate their regulations and otimeiasures in a consistent manner and recommendgtie¢hiaternational organization of
securities regulators should review CRAs’ adoptibthe standards and mechanisms for monitoring diemge.

On April 2, 2009, the G-20 Heads of State meetiag tveld in London, where the G-20 provided a sit-petion plan to address the
financial crisis: (1) to restore confidence, gropdhd jobs; (2) to repair the financial systemestore lending; (3) to strengthen financial
regulation and rebuild trust; (4) to fund and refdnternational financial institutions to overcothe current crisis and prevent future ones;
(5) to promote global trade and investment ancctgjeotectionism; and (6) to build an inclusiveggn, and sustainable recovery. The G-20's
plan also contains a number of provisions thaspezific to CRAS. In particular, the G-20 membaites agreed to extend regulatory
oversight to and require registration of CRAs idearto ensure that they adhere to the internatiovdé of good practice. Finally, on July 10,
2009, the G-8 restated its commitment to implentle@iG-20’s statement.

IOSCO- In December 2004, the Technical Committee of |IOSblished its Code of Conduct Fundamentals fed€iRating
Agencies. In March 2008, I0OSCO published for pubbasultation a report on the role of CRAs in dtnoed finance, as well as a proposal to
amend the IOSCO Code of Conduct Fundamentals féxsCR/orking with four other globally active CRAs,ISIsubmitted a joint response
to IOSCOQ'’s consultation report. This joint responaa be found on the Regulatory Affairs webpagihefCompany’s website. In May 2008,
IOSCO finalized its report and published the rediEs@SCO Code at its annual meeting in May, 200& dihanges made to the IOSCO Code
broadly address greater transparency of methodedagid processes by CRAs. On July 2008, IOSCGQaalsounced that it will monitor the
CRAs implementation of the IOSCO Code changes tawiliexplore the means by which IOSCO membershhigork together to verify the
proper and complete disclosure by CRAs of infororatequired by the IOSCO Code.

On March 12, 2009, I0SCO published its second rewECRA implementation of its Code of Conduct Fanténtals for Credit Rating
Agencies (IOSCO CRA Code). The report noted the¢iseut of the 21 CRAs reviewed had implemented®@@8 |IOSCO CRA Code
provisions in their own codes of conduct. In paitic, MIS was found to have substantially impleneenthe 2008 revisions to the IOSCO
CRA Code. I0SCO also published and sent a notieet@t20 and Financial Stability Forum regardinguke of the IOSCO CRA Code as the
basis for international oversight of CRAs and medtras by which regulators can help assure adeguass-border supervision of globally
active CRAs. In addition, IOSCO announced the distalnent of a new standing committee (Standing Cdtem®6) that will address global
issues regarding the CRA industry.

MIS initially published its Code of Professional i@uct pursuant to the IOSCO Code in June 2005 ablished an updated version in
October 2007. In November 2008, MIS revised its €tmdreflect the changes made to the IOSCO CodginBimg in 2006, MIS has annually
published a report that describes its implementaticthe Code. The MIS Code and the three annpalrte that have been published thus far
can be found on the Regulatory Affairs page ofGoenpany’s website.

EU — The European Commission presently is re-examitiiagegulatory framework for rating agencies imdpe. On July 31, 2008 the
Commission published a consultation document sgaet@mments on proposals with respect to regulatitigg agencies that operate in the
EU. Specifically, the Commission sought commentshenauthorization, supervision and enforcemems fr rating agencies that operate
within the EU. Over 90 respondents provided the @xsgrion with their views on the suggested framewbtS’s comments on the proposal
are posted on the Regulatory Affairs page of them@any’s website.
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In November 2008, the Commission introduced progesgulation for the oversight of CRAs (“ProposesbRlation”). The document
was primarily based on the IOSCO Code, but withdrtgmt differences such as additional conduct angance regulation. Since its
introduction, the Proposed Regulation has beerestili) negotiation and modification by EU Membeat&$ — under the presidency of the
Council of Europe — and by the European Parliamariate April 2009, a compromise text was agraebyt the Commission, the Council of
Europe and the European Parliament, and on Apyi2@39 the European Parliament voted and passertipwsed Regulation. For it to
become final, the Proposed Regulation must nexobed on by the Council. Once finalized, the Coneitof European Securities Regula
has been tasked with providing additional impleratah guidance, which is expected to take approtéiyaix to nine months. It is expected
that the Proposed Regulation will become fully epienal by the spring of 2010.

Because many implementation details have yet webé&led, it is too early to assess the impact@Pioposed Regulation on MIS’s
operations or financial results.

The Basel Committeeln June 2004, the Basel Committee on Banking Sigien published a new bank capital adequacy fraonk, called
Basel Il, to replace its initial 1988 framework. dém Basel I, ratings assigned by recognized CRAS®@AIS, can be used by banks in
determining credit risk weights for many of theisiitutional credit exposures. Recognized ECAldatbe subject to a broader range of
oversight. National authorities have begun the Ef&&bgnition process. MIS has been recognized &Ca#d in several jurisdictions and the
recognition process is ongoing in many others. BM8s not currently believe that Basel 1l will médly affect its financial position or resu

of operations. As a result of the recent regulatatyvity, the banking authorities of the Basel Quittee are reconsidering the overall Basel Il
framework. It is as yet too early to assess thmfand content of this re-evaluation.

Other legislation and regulation relating to crediing and research services is being consideréddal, national and multinational
bodies and this type of activity is likely to canie in the future. In addition, in certain courgrigovernments may provide financial or other
support to locally-based rating agencies. For exangmvernments may from time to time establislic@f rating agencies or credit ratings
criteria or procedures for evaluating local issudrenacted, any such legislation and regulationlad change the competitive landscape in
which MIS operates. The legal status of rating agenhas been addressed by courts in various desiand is likely to be considered and
addressed in legal proceedings from time to timthénfuture. Management of MIS cannot predict whethese or any other proposals will
enacted, the outcome of any pending or possibleduegal proceedings, or regulatory or legislaéiggons, or the ultimate impact of any
such matters on the competitive position, finanp@ition or results of operations 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 “Cargéncies” under Item 2. “MD&A”,
commencing on page 28 of this quarterly report omF10-Q, under “Legal Proceedings” in Part lInit&, of this Form 10-Q, and elsewhere

in the context of statements containing the wolmdieve”, “expect”, “anticipate”, “intend”, “plan™will”, “predict”, “potential”, “continue”,

“strategy”, “aspire”, “target”, “forecast”, “projd “estimate”, “should”, “could”, “may” and similaexpressions or words and variations
thereof relating to the Company’s views on futurergs, trends and contingencies. Stockholdersmaresbiors are cautioned not to place
undue reliance on these forward-looking statemdrte.forward-looking statements and other infororatire made as of the date of this
quarterly report on Form 10-Q, and the Company rtalles no obligation (nor does it intend) to publgupplement, update or revise such
statements on a going-forward basis, whether asuwdtrof subsequent developments, changed expmwair otherwise. In connection with
the “safe harbor” provisions of the Private SedesiLitigation Reform Act of 1995, the Companydertifying examples of factors, risks and
uncertainties that could cause actual resultsfterdperhaps materially, from those indicated lgse forward-looking statements. Those
factors, risks and uncertainties include, but adimited to, the current world-wide credit markis$ruptions and economic slowdown, which
is affecting and could continue to affect the voluai debt and other securities issued in domesti¢oa global capital markets; other matters
that could affect the volume of debt and other gtes issued in domestic and/or global capital kets, including credit quality concerns,
changes in interest rates and other volatilityhim financial markets; the uncertain effectiveness@ossible collateral consequences of U.S.
and foreign government initiatives to respond ®alkaonomic slowdown; concerns in the marketplafeetiig our credibility or otherwise
affecting market perceptions of the integrity dlitytof independent agency ratings; the introdantof competing products or technologies
other companies; pricing pressure from competéoid/or customers; the impact of regulation as aSR@& and the potential for new U.S.,
state and local legislation and regulations; theepttal for increased competition and regulatiofoireign jurisdictions; exposure to litigation
related to our rating opinions, as well as any iolitigation to which the Company may be subjeonfrtime to time; the possible loss of key
employees; failures or malfunctions of our operaiand infrastructure; the outcome of any revievednytrolling tax authorities of the
Company’s global tax planning initiatives; the arte of those Legacy Tax Matters and legal contingsrthat relate to the Company, its
predecessors and their affiliated companies fockvMoody’s has assumed portions of the financigpoasibility; the ability of the Company
to successfully integrate acquired businessesaatetline in the demand for credit risk managertwois by financial institutions. These
factors, risks and uncertainties as well as otisgsrand uncertainties that could cause Moody'sadcesults to differ materially from those
contemplated, expressed, projected, anticipatéuplied in the forward-looking statements are diggat in greater detail under “Risk
Factors” in Part I, Item 1A of the Company’s anniggdort on Form 10-K, elsewhere in this Form 10AQ & other filings made by the
Company from time to time with the SEC or in makxincorporated herein or therein. Stockholdedsiavestors are cautioned that the
occurrence of any of these factors, risks and uaicgies may cause the Compasgctual results to differ materially from thosetsmnplated
expressed, projected, anticipated or implied inftineard-looking statements, which could have aamat and adverse effect on the
Company’s business, results of operations and ¢iahnondition. New factors may emerge from timeitee, and it is not possible for the
Company to predict new factors, nor can the Compasess the potential effect of any new factoris. on
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ltem 3. Quantitative and Qualitative Disclosures about Marlet Risk

There was no material change in the Company’s expds market risk since December 31, 2008. Faseudsion of the Company’s
exposure to market risk, refer to ltem 7A. “Quaattite and Qualitative Disclosures about Market Riskntained in the Company’s annual
report on Form 10-K for the year ended DecembefB08.

ltem 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 effaehess of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab®@end of the period covered by this report (ealuation Date”). Based on such
evaluation, such officers have concluded thatfakeoEvaluation Date, the Company’s disclosuretrmis and procedures were effective to
provide reasonable assurance that information reduo be disclosed by the Company in reportsittidés or submits under the Exchange
Act is recorded, processed, summarized and repasitbdh the time periods specified in the Secusittand Exchange Commission’s rules and
forms and to provide reasonable assurance thatistarimation is accumulated and communicated taQbmpany’s management, including
the Company'’s Chief Executive Officer and Chiefdfinial Officer, as appropriate to allow timely dgans 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.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

See the discussion of legal matters under Padr 2. “MD&A — Contingencies”, commencing on pageof this quarterly report on
Form 10-Q, which is incorporated into this Itemylrbference.

Item 1A. Risk Factors

There have been no material changes since Dece8hb2008 to the significant risk factors and uraettes known to the Company
that, if they were to occur, could materially achady affect the Company’s business, financial cowli operating results and/or cash flow.
For a discussion of the Company’s risk factorgréd Item 1A. “Risk Factors”, contained in the Gmany’s annual report on Form 10-K for
the year ended December 31, 2008.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

MOODY'S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended June 30, 2009

Total Number of Shares Approximate Dollar Value of
Purchased as Part of Shares That May Yet be
Total Number of Average Price Publicly Announced Purchased Under the
Period Shares Purchased (. Paid per Share Program Program (2)
April 1-30 — $ — — $ 1,431.2 millior
May 1-31 31t $ — — $ 1,431.2 millior
June -30 73 $ — — $ 1,431.2 millior

Total 38¢€ —

(1) Represents the surrender of common stock t€tmepany in order to satisfy tax withholding obtigas in connection with the vesting
of restricted stock issued to employe

(2) As of the last day of each of the months. Og 30, 2007, the Company’s Board authorized a $al@®n share repurchase program
which the Company began utilizing in January 20p8rucompletion of the June 2006 authorization. &li€no established expiration
date for the remaining authorizatic

During the second quarter of 2009, Moody'’s issu€dnfillion shares under share-based compensat#ors @nd did not repurchase any
shares of its common stock.

Item 4. Submission of Matters to a Vote of Security Holder:
Previously reported in the Company’s Form 10-Qtlfer first quarter ended March 31, 2009.

Iltem 5. Other Information
None.
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ltem 6. Exhibits

Exhibit No.
3

31
A
2%

32
A

2%

* Filed herewith

Description

ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3lyri998, as
amended effective October 1, 2000, and as furtimenaed effective April 26, 2005 (incorporated bference to Exhibi
3.1 to the Report on Form 8-K of the Registram fiumber 1-14037, filed October 4, 2000, and Ex3ili to the Report
on Form &K of the Registrant, file numbe-14037, filed April 27, 2005;

Amended and Restated By-laws of the Registranb(parated by reference to Exhibit 3 of the Reporform 8-K of
the Registrant, file numbe-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 1330Adopted Pursuant to Section 906 of the Sarb@nxésy Act of 2002
(The Company has furnished this certification aodsdnot intend for it to be considered filed urither Securities
Exchange Act of 1934 or incorporated by referente future filings under the Securities Act of 1983he Securities
Exchange Act of 1934

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarb@xdsy Act of 2002
(The Company has furnished this certification andsdnot intend for it to be considered filed urither Securities
Exchange Act of 1934 or incorporated by referent¢e future filings under the Securities Act of 1383he Securities
Exchange Act of 1934

54



Table of Contents

SIGNATURES

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

MOODY’S CORPORATION

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

Date: July 31, 200

By: / s/ JosePHM c 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 notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the periods
covered by this report;

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

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

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

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

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiikineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

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

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

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

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

July 31, 2009
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EXHIBIT 31.2

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

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

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

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

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

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

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

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiikineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

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

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

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

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

July 31, 2009
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EXHIBIT 32.1

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended June 30, 2009 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Raymond W. Mgil, Jr., Chairman and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to Se806 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/ Raymond W. M cD ANIEL , JR.
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

July 31, 2009
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EXHIBIT 32.2

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended June 30, 2009 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Linda S. Hylexecutive Vice President and Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to $e806 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

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

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

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

July 31, 2009
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