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GLOSSARY OF TERMS AND ABBREVIATIONS

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

TERM
ACNielsen

Analytics

AOCI
ASC

ASU

Basel Il

Board

Bps

Canary Wharf Lease

CDOs

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)parsée component of sharehol¢ equity (deficit)

Accounting Standards Codification — The FASB's ¢isdtion of accounting standards which is the strggurce
of authoritative GAAF

Accounting Standards Update — Updates to the FAB&Anting Standards Codification which beginninghie
third quarter of 2009, became the single sourauttfioritative GAAF

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

Operating lease agreement entered into on FebBy&908 for office space in London, England, tabeupied
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 Bléh and NMR business:
European Commissic

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

Committee of Sponsoring Organizations of the Tremd@ommissiot

Commercial pape

Unsecured commercial paper na

The Compan’'s commercial paper program entered into on Oct8pb2007

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 amartization
External Credit Assessment Institutic

European Central Bar



TERM
EITF

EMEA

EPS

ESPF

ETR

EU

EUR

Excess Tax Benefit

Exchange Ac
FASB

Fermat

FIG
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 establishehe 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
Earnings per shal

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

European Uniol

Euros

The difference between the tax benefit realizegkatcise of an option or delivery of a restricthdre and the tax
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 atdber 2008; part of the MA segment; a providerigi and
performance management software to the global bgrikidustry

Financial institutions group; an LOB of M

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, ltaly, 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: Artjea, 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 Commiti

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

Code of Conduct Fundamentals for Credit Rating Ages

Internal Revenue Servi

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



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
Reform Act

REITs

RMBS

S&P

SEC

Series 2005-1 Notes

Series 2007-1 Notes

SFAS

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, whiclpiemium
based on the excess, if any, of the discountecevafithe remaining scheduled payments over theaptep
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 Coryy

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

The New D&B Corporatiol- which comprises the D&B busine
Percentage change is not meanin

Nielsen Media Research, Inc.; a «off of Cognizant; a leading source of televisialignce 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-retiré¢tifen
insurance plan

Public, project and infrastructure finance; an L&BMVIS

Defined contribution profit participation plan thadvers substantially all U.S. employees of the Gany
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

5



TERM
SFG

SG&A
Stock Plan:
T&E

Total Debt

U.K.

u.s.

usD
UTBs
UTPs
VAT
1998 Plar

2000 Distribution

2000 Distribution

Agreement

2001 Plar

2005 Agreemer
2007 Agreemer

2007 Facility

2007 Restructuring Ple
2008 Term Loat
2009 Restructuring Ple

TWTC
TWTC Lease

DEFINITION

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 currermtendts
payable and deferred revenue incurred in the orgdioaurse of busines

United Kingdom

United State:

U.S. dollar

Unrecognized tax benefi

Uncertain tax position

Value added ta

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 relationshigtsvieen the Company and New D&B after the 2000
Distribution including the sharing of any liabiés for the payment of taxes, penalties and inteessiting from
unfavorable IRS 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, 2088ng to the Series 20-1 Notes

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

Revolving credit facility of $1 billion entered mbn September 28, 2007, expiring in 2!

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
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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 Nine Months Ended
September 30, September 30,
2009 2008 2009 2008

Revenue $451.¢ $433.4 $1,311.. $1,351.
Expense!

Operating 135.1 122.7 385.F 365.¢

Selling, general and administrati 124.: 108.1 351.2 321.¢

Restructuring 3.7 (1.8 18.€ (2.7)

Depreciation and amortizatic 16.2 14.€ 47.5 43.¢

Total expenses 279.% 243.¢ 802.¢ 728.¢

Operating income 172.F 189.¢ 508.¢ 622.¢
Non-operating (expense) income, |

Interest (expense) income, | (11.5) (12.¢) (20.9 (36.5)

Other nor-operating (expense) income, | 1.7 7.5 (8.8 18.¢

Total non-operating (expense) income, ne (9.9 (5.7) (29.7) (17.6)

Income before provision for income taxe: 162.% 184.7 478.¢ 605.2

Provision for income taxe 61.C 70.€ 175.] 232.¢
Net income 101.7 113.¢ 303.¢ 372.¢

Less: Net income attributable to noncontrollinghetsts 1.1 0.8 3.7 3.7
Net income attributable to Moody’s $100.6 $113.C $ 3001 $ 368.
Earnings per share attributable to Mo’s common shareholde

Basic $ 04 $ 047 $ 127 $ 151

Diluted $ 04z $ 046 $ 1.2¢ $ 1.4¢
Weighted average number of shares outstar

Basic 236.< 241.% 236.( 244 ¢

Diluted 238.2 244.¢ 237.€ 247.¢
Dividends declared per share attributable to M¢s common shareholde $ 01C $01C $ 02 $ 0.2

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)

September 3C December 31
2009 2008
ASSETS
Current asset:
Cash and cash equivalel $ 42207 $ 245¢
Shor-term investment 6.8 7.1
Accounts receivable, net of allowances of $25.Z069 and $23.9 in 20( 378.¢ 421.¢
Deferred tax assets, r 26.1 26.5
Other current asse 62.C 107.¢
Total current asse 896.t 809.1
Property and equipment, net of accumulated degreciaf $165.1 in 2009 and $130.4 in 2( 278.¢ 247
Goodwill 350.¢ 338.(
Intangible assets, n 104.2 114.C
Deferred tax assets, r 195.( 220.1
Other asset 49.5 44.F
Total asset $ 1,874.. $ 1,773.
LIABILITIES AND SHAREHOLDERS ' DEFICIT
Current liabilities:
Accounts payable and accrued liabilit $  241¢ $ 240«
Commercial pape 531.C 104.5
Revolving credit facility — 613.(
Current portion of lon-term debt 1.¢ —
Deferred revenu 427.5 435.(
Total current liabilities 1,202.: 1,393.:
Non-current portion of deferred reven 107.1 114.¢
Long-term debt 748.1 750.(
Deferred tax liabilities, ne 22.¢ 19.C
Unrecognized tax benefi 158.: 185.1
Other liabilities 283.1 297.t
Total liabilities 2,521." 2,759.
Contingencies (Note 1:
Shareholder deficit:
Preferred stock, par value $.01 per share; 10,000s0ares authorized; no shares issued and
outstanding — —
Series common stock, par value $.01 per sharef@@O0 shares authorized; no shares issued
and outstandin — —
Common stock, par value $.01 per share; 1,000,006bares authorized; 342,902,272 share
issued at September 30, 2009 and December 31, 3.4 3.4
Capital surplu 387.¢ 392.7
Retained earning 3,275.¢ 3,023.:
Treasury stock, at cost; 106,439,447 and 107,7F7/&63ares of common stock at September 30,
2009 and December 31, 2008, respecti (4,304.9 (4,361.9)
Accumulated other comprehensive i (19.2) (52.7)
Total Moody's shareholde’ deficit (656.9 (994.9
Noncontrolling interest 9.4 8.3
Total shareholde’ deficit (647.9 (986.J)
Total liabilities and sharehold¢ deficit $ 1,874. $ 1,773.

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)

Cash flows from operating activities
Net income
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefits from stc-based compensation pla
Legacy Tax
Changes in assets and liabiliti
Accounts receivabl
Other current asse
Other asset
Accounts payable and accrued liabilit
Restructuring
Deferred revenu
Unrecognized tax benefi
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Capital addition:
Purchases of shterm investment
Sales and maturities of sh-term investment
Cash paid for acquisitions, net of cash acqu
Insurance recover
Net cash used in investing activitie
Cash flows from financing activities
Borrowings under revolving credit facilitit
Repayments of borrowings under revolving creditlities
Issuance of commercial pag
Repayments of commercial paj
Proceeds from term lo¢
Net proceeds from sto-based compensation pla
Cost of treasury shares repurcha
Excess tax benefits from stc-based compensation pla
Payment of dividends to MCO sharehold
Payment of dividends to noncontrolling intere
Debt issuance costs and related
Payments under capital lease obligati
Net cash used in financing activities
Effect of exchange rate changes on cash and casvadnts
Net increase in cash and cash equivalen
Cash and cash equivalents, beginning of the pi

Cash and cash equivalents, end of the peric

Nine Months Ended

September 30,

2009 2008
$ 303.¢ $ 372.¢
47.F 43.€
44 ¢ 46.%
(3.2) (7.4)
— (7.8)
51.: 89.4
45.1 (18.6)
9.4 14.¢
7.1 (123.7)
7.8 (24.9)
(22.9) (30.9)
(26.€) 28.€
(7.0) 22.7
456.€ 405.¢
(64.9) (65.9)
(10.7) (6.9)
11.t 11.1
(0.€) (39.2)
— 0.¢
(64.4) (99.5)
2,412.( 2,315.;
(3,025.0) (1,721.)
7,703.( 10,880.:
(7,276.6) (11,377.)
— 150.(
14.€ 22.:
— (472.9)
3.2 74
(70.6) (73.9)
(2.9) (5.0)
— (0.7)
(1.1) (1.9)
(243.6) (276.9)
28.c (17.2)
176.¢ 12.¢
245 .¢ 426.:
$ 4227 $  438.¢

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

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

NOTE 1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENATION

Moody'’s is a provider of (i) credit ratings and relatedearch, data and analytical tools, (ii) quantitatiredit risk measures, risk scor
software, and credit portfolio management 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 otiiga in markets worldwide. Revenue is derived fittv@ originators and issuers of such
transactions who use MIS’s ratings to support ib&idution of their debt issues to investors. TUv& 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 specializedgssibnal 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, A&B distributed to its shareholders shares of Ne®Bstock. New D&B comprised
the business of Old D&B’s Dun & Bradstreet opergtitompany. The remaining business of Old D&B cdasisolely of the business of
providing ratings and related research and cr&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 peearaccordance 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 resfdt 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 clehvs 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 reclassifietnform to the current year
presentation.

NOTE 2. STOCK-BASED COMPENSATION

Presented below is a summary of the stock-baseg@asation cost and associated tax benefit includéte accompanying
consolidated statements of operations:

Three Months Ended Nine Months Ended

September 30, September 30,

2009 2008 2009 2008
Stock compensation cc $ 13 $ 171 $ 444 $ 46
Tax benefil $ 5C % 64 $ 16 $ 17.2

During the first nine months of 2009, the Compargnted 2.6 million employee stock options, whick baveighted average grant date
fair value of $8.52 per share based on the Bladie®s optionpricing model. The Company also granted 0.6 milBbares of restricted sto
in the first nine months of 2009, which had a wégghaverage grant date fair value of $25.18 peresha

Unrecognized compensation expense at Septemb2039,was $48.9 million and $36.0 million for stamitions and nonvested
restricted stock, respectively, which is expectelld recognized over a weighted average periodsofdars and 1.4 years, respectively.
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The following tables summarize information relatbogstock option exercises and restricted stockinvgs

Nine Months Ended

September 30,
Stock option exercises: 2009 2008
Proceeds from stock option exerci: $ 135 $ 224
Aggregate intrinsic valu $ 92 $ 211
Tax benefit realized upon exerc $ 37 $ 84

Nine Months Ended

September 30,
Restricted stock vesting: 2009 2008
Fair value of shares vest $ 7¢ $ 23¢
Tax benefit realized upon vesti $ 2¢ $ 9cC

NOTE 3. INCOME TAXES

Moody'’s effective tax rate was 37.5% and 38.4%tlerthree month periods ended September 30, 20D2@08, respectively and
36.6% and 38.4% for the nine month periods endg@deSer 30, 2009 and 2008, respectively. The deerigethe effective tax rate was
primarily due to a larger portion of consolidateddble income being generated from internationatcss, which is taxed at a lower rate than
the U.S. statutory rate, net reductions to taxtametelated liabilities in the first quarter of ZD&nd a $4.3 million tax benefit related to the
settlement of a Legacy Tax Matter in the secondtquaf 2009.

The Company classifies interest related to UTBstierest expense in its consolidated statemenperfations. Penalties, if incurred,
would be recognized in other non-operating experi3esng the third quarter and first nine month2609, the Company had an overall
increase in its UTBs of $1.3 million ($0.5 millionet of federal tax benefit) and a net decrea$26f8 million ($15.9 million, net of federal
tax benefit), respectively, primarily relating toSJ tax issues.

Prepaid taxes of $32.8 million and $62.7 milliorBaptember 30, 2009 and December 31, 2008, regplyctare included 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 2007 are currently under examination;filangs in the
U.K. for 2001 through 2006 are currently under eixeation by the U.K. taxing authorities; and assesst:with respect to income tax and
value-added-tax filings in Italy for 2004 are cunttg under review.

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 ofefeeslits, which might involve the payment of additl taxes, the adjustment of certain
deferred taxes and/or the recognition of tax bésdtiis also possible that new issues might sedaby tax authorities which could
necessitate increases to the balance of UTBs.&E€tmpany is unable to predict the timing or outearfithese audits, it is therefore unable
to estimate the amount of changes to the balantd Bf at this time. However, the Company believed it has adequately provided for its
financial exposure for all open tax years by taispliction in accordance with the applicable prais of topic 740 of the ASC regarding
UTBs. Additionally, the Company is seeking taxmg on certain tax positions which, if granted,ldalhange the balance of UTBs over the
next twelve months. However, due to the uncertamglved with this process, the Company is unablestimate the amount of changes to
the balance of UTBs at this time.

11



NOTE 4. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic to diluted stsoaitstanding:

Three Months Ended  Nine Months Ended

September 30, September 30,

2009 2008 2009 2008
Basic 236.« 241.: 236.( 244!/
Dilutive effect of shares issuable under s-based compensation pla 1.8 3.3 1.€ 3.5
Diluted 238.2 244 2376 247.¢
Anti-dilutive options to purchase common shares andctst stock excluded from the table abs 14.7 10.E 16.C 10.€

The calculation of diluted EPS requires certairuagstions regarding the use of both cash proceetisssumed proceeds that would be
received upon the exercise of stock options antingesf restricted stock outstanding as of Septar3Be 2009 and 2008. These assumed
proceeds include Excess Tax Benefits and any ugnéoed compensation on the awards.

NOTE 5. SHORT-TERM INVESTMENTS

Short-term investments are securities with maesitireater than 90 days at the time of purchas@tbavailable for operations in the
next twelve months. 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 montiive months and one month to ten
months as of September 30, 2009 and December 88, 88spectively. Interest and dividends are rembidto income when earned.

NOTE 6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

The Company is exposed to global market risksuufiolg risks from changes in FX rates and changé@génest rates. Accordingly, the
Company uses derivatives in certain instances toagathe aforementioned financial exposures thatran the normal course of business.
The Company does not hold or issue derivativesgeculative purposes.

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
September 30, 2009 all FX options and forward emgbacontracts had maturities between one and 14hsiofhe hedging program mainly
utilizes FX options. The forward exchange contracesimmaterial. Both the FX options and forwardrenge contracts are designated as
cash flow hedges.

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

September 3C December 31
2009 2008
Notional amount of Currency Pair:
GBP/USD £ 11.7 £ 7.4
EUR/USD € 24.C € 12.¢
EUR/GBP € 29.¢ € 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@®0erm Loan, further described in Note 10. Theserést rate swaps are designated as
cash flow hedges.

The Company also enters into foreign exchange fiatsvip mitigate the change in fair value on certaiearcompany loans denominated
in currencies other than the U.S. dollar. Thesedod contracts are not designated as hedging mstits under the applicable sections of
Topic 815 of the ASC. Accordingly, changes in thi falue of these contracts are recognized imnielgian other non-operating (expense)
income, net in the Company’s consolidated statesngindperations along with the FX gain or loss ggiped on the intercompany loan.
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The tables below show the location on the Compacgrsolidated balance sheets of the fair valueedfdtive instruments as well as

information on gains/(losses) on those instruments:

Fair Value of Derivative Instruments

Asset Liability
September 3C December 31 September 3C December 31
2009 2008 2009 2008
Derivatives designated as hedging instruments:
FX options $ 2.1 $ 4.€ $ — $ —
Interest rate sway — — 8.€ 10.7
Total derivatives designated as hedging instrunr 2.1 4.¢ 8.€ 10.7
Derivatives not designated as hedging instruments:
FX forwards on intercompany loa 2.8 — 0.4 —
Total $ 5.C $ 4.¢ $ 9.C $ 10.7

The fair value of FX options and interest rate ssvage included in other current assets and othkilities, respectively, in the consolidated
balance sheets at September 30, 2009 and Decethi20(. The fair value of the FX forwards are irdd in other current assets and
accounts payable and accrued liabilities, respelgtivn the consolidated balance sheet at SepteBhe2009. All of the above derivative

instruments are valued using Level Il inputs asngef in topic 820 of the ASC.

Gain / (Loss)
Recognized in

Income on
Amount of Amount of Derivative
Gain/(Loss) Gain/(Loss) (Ineffective
Recognized in Reclassified Portion and
AOCI on from AOCI Amount
Derivative into Income Location of Gain/(Loss) Excluded from
(Effective (Effective Recognized in Income on Effectiveness
Portion) Portion) Derivative (Ineffective Testing)
Three Months Location of Gain/(Loss) Three Months Portion Three Months
Derivatives in Cash Flow Ended Reclassified from AOCI into Ended and Amount Excluded from Ended
Hedging Relationships September 30, Income (Effective Portion) September 30, Effectiveness Testing) September 30,
2009 2008 2009 2008 2009 2008
FX options $ (15 $ 14 Revenue $ 07 $ (0.4 Revenue $ — $ 0.2
Interest rate sway (1.9 (0.9) Interest expens 0.9 (0.2 N/A — —
Total $ (29 $ 05 $ — $ (0.6 $ — $ 0.2
Nine Months Ended Nine Months Ended Nine Months Ended
September 30, September 30, September 30,
2009 2008 2009 2008 2009 2008
FX options $ (13 $ (0.9 Revenue $ 1€ $ (1.0) Revenue $ 02 $ 01
Interest rate sway (0.5) 0.1 Interest expens (1.8 (0.4 N/A — —
Total $ (1.9 $(0.9 $ (02 $@9 $ 02 $ 041

All gains and losses on derivatives designatecedging instruments are initially recognized throdgbDClI. Realized gains and losses
reported in AOCI are reclassified into earningshasunderlying transaction is recognized. The adstealized gains as of September 30,
2009 expected to be reclassified to earnings iméxt twelve months are $0.7 million, net of tax.
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The cumulative amount of unrecognized hedge gissés) recorded in AOCI is as follows:
September 3C December 31
2009 2008

Unrecognized Gains/
(Losses), net of tax

FX options $ 0.6 $ 2.2
Interest rate sway (5.7 (6.9
Total $ (6.9 $ 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:

Nine Months Ended Year Ended
September 30, 2009 December 31, 2008
MIS MA Consolidatec MIS MA Consolidatec
Beginning balanc $10.€ $327.<« $ 338.( $11.¢ $168.Lt $ 179.¢
Additions — 4.7 4.7 14 158.7 160.1
FX translatior 0.8 6.9 7.7 (2.2 0.2 (2.0
Ending balanc $11.¢ $339.C $ 350.4 $10.€ $327.<. $ 338.C

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. Gaaiin the fair value of the net assets
acquired could impact the amount of the purchase @locable to goodwill.

Acquired intangible assets and related amortizat@rsisted of:

September 3C December 31
2009 2008
Customer lists $ 81.€ $ 80.t
Accumulated amortizatio (42.9 (37.7)
Net customer list 39.5 42.¢
Trade secre 25.t 25t
Accumulated amortizatio (8.2 (6.6)
Net trade secre 17.Z 18.€
Software 57.¢ 55.2
Accumulated amortizatio (15.9) (11.9
Net software 42.C 44.2
Other 28.7 28.2
Accumulated amortizatio (23.7) (20.7)
Net other 5.€ 8.1
Total acquired intangible assets, $ 104.: $  114(
Other intangible assets primarily consist of dasalsatrade names and covenants not to compete.
Amortization expense is as follows:
Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Amortization expens $ 42 $ 3C $ 122 $ 84
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Estimated future amortization expense for acquimezhgible assets subject to amortization is devid:

Year Ending December 31,

2009 (after September 3 $ 4.€
2010 15.€
2011 14.5
2012 13.€
2013 13.€
Thereafte 42.C

Intangible assets are reviewed for impairment wheneircumstances indicate that the carrying amoayt 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 30th, or
more frequently if circumstances indicate the ass®ty be impaired. For the three and nine monttisdSeptember 30, 2009 there was an
immaterial impairment to goodwill relating to thwestiture of nonstrategic assets. Additionally, $0.2 million ofangible assets were writl
off in the first quarter of 2009 and was includedhe restructuring charge as further discussédbie 8 below.

NOTE 8. RESTRUCTURING

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. The 2009 Restructuring Plan stmef headcount reductions of
approximately 150 positions representing approxétyat% of the Compang’'workforce at December 31, 2008 as well as conteaminatior
costs and the divestiture of non-strategic as3éis.Company’s plan included closing offices in $oBend, Indiana; Jakarta, Indonesia and
Taipei, Taiwan. There was $0.2 million in acceledaamortization for intangible assets recognizetiénfirst quarter of 2009 relating to the
closure of the Jakarta, Indonesia office. The emirarge, except for $0.2 million of intangibleetsswritten off relating to the Indonesia ofi
closure, will result in cash outlays that will hébstantially paid out over the next twelve monffise cumulative amount of expense incurred
from inception through September 30, 2009 for B@PRestructuring Plan was $17.0 million. The 28@Structuring Plan is substantially
complete at September 30, 2009.

On December 31, 2007, the Company approved the R@8#ucturing Plan that reduced global headcoyiaipproximately 275
positions, or approximately 7.5% of the workforiteresponse to the Company’s reorganization anrexiinmc August 2007 and a decline in
the then current and anticipated issuance of @dd securities in some market sectors. Includedaer2007 Restructuring Plan was a
reduction of staff as a result of: (i) consolidatiof certain corporate staff functions, (ii) théeigration 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 September 30, 2009 for the 2007 RestruPlan was $49.1 million. The 2007 RestructurifemRvas substantially complete as of
December 31, 2008.

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

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
2007 Restructuring Ple $ 07 $ (1§ $ 1€ $ (2.9
2009 Restructuring Ple 3.C — 17.C —
Total $ 37 $ (1.9 $ 186 $ (2.9

The expense related to the 2007 Restructuring ftiamarily reflects adjustments to previous estirsate
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Changes to the restructuring liability during tiretfnine 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 0.4 — 0.4 1.2 1.€
Cash payment .7 — 2.7 2.3 (4.0
2009 Restructuring Plar
Costs incurred and adjustme 13.7 — 13.7 3.1 16.¢
Cash payment (4.9 — (4.9 (1.7) (6.€)
Balance at September 30, 2( $ 9cC $ 81 $17.1 $ 2.1 $ 19.2

As of September 30, 2009, the remaining restrunguiability of $11.1 relating to severance andtcact termination costs million is
expected to be paid out during the years endingiber 31, 2009 and 2010. Payments related to tHenfilion unfunded pension liability
will commence in the fourth quarter of 2009 whertae of the affected employees reach retiremeat ae 2009 pension payments are not
expected to be material and will continue in acao#® with the provisions of the Post-Retiremenh®la

Severance and contract termination costs of $11llibmand $3.3 million as of September 30, 2009 &ecember 31, 2008,
respectively, are recorded in accounts payableaandied liabilities in the Company’s consolidataethbce sheets. Additionally, the amount
for pension settlements is recorded within otheuilities as of September 30, 2009 and Decembe2(B18.

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 serviceameer average salary for its employees or finataye pay for selected executives. The
Company also provides certain healthcare andrigarance benefits for retired U.S. employees. Tst-petirement healthcare plans are
contributory with participants’ contributions adjed annually; the life insurance plans are nondoutiory. Moody’s funded and unfunded
pension plans, the post-retirement healthcare @adshe post-retirement life insurance plans alleatively referred to herein as the Post-
Retirement Plans.

Effective January 1, 2008, the Company no longErsDBPPs to employees hired or rehired on or déiauary 1, 2008. However, n
hires and re-hires instead receive a retiremertriboion of similar benefit value under the ComparProfit Participation Plan. Current
participants of the Company’s DBPPs continue tawebenefits based on existing plan benefit formula
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The components of net periodic benefit expens¢agim the Post-Retirement Plans are as follows:

Three Months Ended September 30,

Other
Post-Retirement
Pension Plans Plans
2009 2008 2009 2008
Components of net periodic expens
Service cos $ 3.C $ 3.1 $0.2 $0.2
Interest cos 2.5 2.4 0.2 0.1
Expected return on plan ass (2.5 (2.5 — —
Amortization of net actuarial loss from earlier ip€ls 0.1 0.1 — —
Amortization of net prior service costs from earleriods 0.1 0.1 — —
Net periodic expens $ 3.2 $ 3.2 $04 $0.2
Nine Months Ended September 30,
Other
Post-Retirement
Pension Plans Plans
2009 2008 2009 2008
Components of net periodic expense
Service cos $ 9.1 $ 9.3 $0€ $0E
Interest cos 7.4 7.3 0.€ 0.5
Expected return on plan ass (7.5 (7.5 — —
Amortization of net actuarial loss from earlier ipels 0.4 0.2 — —
Amortization of net prior service costs from earferiods 0.2 0.3 — —
Curtailment los — aL{e — —
Cost of special termination benel — 2.8 — —
Net periodic expens $ 9.7 $ 13.4 $12 $1.C

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

The Company contributed $5.8 million to its fund®BPP in September 2009. For unfunded plans, thegaasnmade payments of $:
million to its unfunded DBPPs and $0.8 million te other post-retirement plans during the nine im®ended September 30, 2009. For the
remainder of 2009, the Company presently anticgpataking additional payments of $0.3 million eazlbath its unfunded DBPPs and other
post-retirement plans and does not plan to makeadditional contribution to its funded DBPP.

NOTE 10. INDEBTEDNESS
The following table summarizes total indebtedness:

September 3C December 31
2009 2008

2007 Facility $ — $ 613.(

Commercial paper, net of unamortized discount of $® 2009 and $0.3 at 20 531.( 104.7
Notes payable

Series 200-1 Notes 300.( 300.(

Series 200-1 Notes 300.( 300.(

2008 Term Loat 150.( 150.(

Total Debt 1,281.( 1,467.

Current portior (532.9 (717.%)

Total lon¢-term debt $ 7481 $ 750.C
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2007 Facility

On September 28, 2007, the Company entered infoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program 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 bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points per annum of thdifg@mount, depending 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 December 31, 2008 was 1.47%.
The 2007 Facility contains certain covenants thatong other things, restrict the ability of the @amy and certain of its subsidiaries,
without the approval of the lenders, to engage éngars, consolidations, asset sales, transactiithsffiliates and saléeaseback transactic
or to incur liens, as defined in the related agrestmiThe 2007 Facility also contains financial awasgts that, among other things, require the
Company to maintain a Debt/EBITDA ratio of not mdinan 4.0 to 1.0 at the end of any fiscal quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. 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 drehe CP Notes will be a fixed or floating rafbe interest on a floating rate may be based
on the following: (a) certificate of deposit rafb) commercial paper rate; (c) the federal funds; @) the LIBOR; (e) prime rate; (f) Treasi
rate; or (g) such other base rate as may be spédifia supplement to the private placement agreermbe weighted average interest rate on
CP borrowings outstanding was 0.3% and 2.08% &epfember 30, 2009 and December 31, 2008, resplyctithe CP Program contains
certain events of default including, among othé@rdh: nonpayment of principal, interest or fees; violatidrcovenants; invalidity of any loe
document; material judgments; and bankruptcy asdiVrency events, subject in certain instances te pariods.

Notes Payabli

On September 7, 2007, the Company issued andrsoldgh a private placement transaction, $300.0aonithggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 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 yearsjtis 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 Compeyyprepay 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, ariteany sale-leaseback transactions, or merge
with any other corporation or convey, transferease substantially all of its assets. The Compaust mdso 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 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 agates principal amount of the Compasigutstanding 7.61% senior notes which mature
September 30, 2005. In the event that Moody’s jadlysr part, of the Series 2005-1 Notes in advasfdbeir 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, wittibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® @mcur 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 Tleoan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga @5 basis points to 175 basis points depending@®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.
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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, consolidataseet sales, transactions with affiliates and lsalseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesio certain exceptions and limitations. The@0¥@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aidj 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 $ 3.8
2011 11.z
2012 71.2
2013 63.7
Total $150.(

At September 30, 2009, the Company was in commiavith all covenants contained within all of thdotlagreements. In addition to-
covenants described above, the 2007 Facility, @05 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 September 30, 2009, there
were no such cross defaults.

Interest (expense) income, net
The following table summarizes the components wfragst as presented in the consolidated stateroboperations:

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

2009 2008 2009 2008
Expense on borrowing $(10.4) $(145 $(345 $(44.2
Income 0.€ 5.C 2.C 15.2
FIN 48 and other tax related inter (2.9 (3.6) 4.3 (10.9
Interest capitalize 0.7 0.t 1.1 0.€
Legacy Tax® — — 6.5 2.2
Total interest expense, r $ (115 $(12.6) $(209 $(36.5

@ 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 reptesereduction of accrued interest due to therfhle resolution of Legacy Tax
Matters, as further discussed in Note 11 be

Net interest expense of $20.9 million for the fingte months of 2009 reflects a reduction of appnately $12 million for tax and tax-
related liabilities.

NOTE 11. CONTINGENCIES

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

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets moredbyaser the last two years, MIS
and other credit rating agencies are the subjeicttefise scrutiny, increased regulation, ongoingstigation, and civil litigation. Legislative,
regulatory and enforcement entities around thedvaré considering additional legislation, regulatamd enforcement actions, including with
respect to MIS’s compliance with newly imposed tlatpry standards. Moody’s has received subpoendsnguiries from states attorneys
general and other governmental authorities andaperating with such investigations and inquirMsody’s is also cooperating with a
review by the SEC relating to errors in the modsdduiby MIS to rate certain constant-proportion adthigations. In addition, the Company is
facing market participant litigation relating taetberformance of MIS rated securities. Although Blgs in the normal course experiences
such litigation, the volume and cost of defendingtslitigation has significantly increased in tharent economic environment.

On June 27, 2008, the Brockton Contributory ReteatrBystem, a purported shareholder of the Compaggurities, 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
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causes of action relating to the named defendam&s’sight of MIS's ratings of RMBS and constantyodion debt obligations, and their
participation in the alleged public disseminatidriadse and misleading information about MIS’s mgt practices and/or a failure to
implement internal procedures and controls to pretlee alleged wrongdoing. The plaintiff seeks cengatory damages, restitution,
disgorgement of profits and other equitable rel@f. July 2, 2008, Thomas R. Flynn, a purportedeti@der of the Company’s securities,
filed a similar purported shareholder derivativenpdaint on behalf of the Company against its doexctaind certain senior officers, and the
Company as nominal defendant, in the Supreme @dtine State of New York, County of New York, assgy similar claims and seeking t
same relief. The cases have been consolidatedlaimtiffs filed an amended consolidated complamNiovember 2008. The Company
removed the consolidated action to the United StBistrict Court for the Southern District of Nevork in December 2008. In January 2009,
the plaintiffs moved to remand the case to the &uprCourt of the State of New York. The Companydmmosed the remand and expects to
move to dismiss the amended consolidated complgion resolution of the remand motion. On October2B08, the Louisiana Municipal
Police Employees Retirement System, a purportecebblder of the Company’s securities, also filexthareholder derivative complaint on
behalf of the Company against its directors anthgepfficers, and the Company as a nominal defetdathe U.S. District Court for the
Southern District of New York. This complaint togsarts various causes of action relating to the f@myis ratings of RMBS, CDO and
constant-proportion debt obligations, and nameeérdints’ participation in the alleged public disgetion of false and misleading
information about MISS ratings practices and/or a failure to implematdrnal procedures and controls to prevent thgedlevrongdoing. O
December 9, 2008, Rena Nadoff, a purported shatehof the Company, filed a shareholder derivatimmplaint on behalf of the Company
against its directors and its CEO, and the Compang nominal defendant, in the Supreme Court o6thte of New York. The complaint
asserts a claim for breach of fiduciary duty inmection with alleged overrating of asset-backedistes and underrating of municipal
securities. On October 20, 2009, the Company méweismiss or stay the action in favor of relateddral litigation. On July 6, 2009, W. A.
Sokolowski, a purported shareholder of the Compéileyl a purported shareholder derivative complaimbehalf of the Company against its
directors and current and former officers, andGoenpany as a nominal defendant, in the United Staistrict Court for the Southern Distr
of New York. The complaint asserts claims relatm@lleged mismanagement of the Company’s procdsseating structured finance
transactions, alleged insider trading and causiegdompany to buy back its own stock at artifigiatiflated 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 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 Distri¢ New York. On June 27, 2008, a
consolidated amended complaint was filed, purpdyted behalf of all purchasers of the Company’susiies 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 mection 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 th&lzility is expected to be incurred and
the amount of loss can be reasonably estimated;dhgpany has recorded liabilities in the consoéddtnancial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowut and/or the amount or range of loss,
management does not record a liability but diseddbe contingency if significant. As additionalomhation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamploys the methodology prescribed
in topic 740 of the ASC which requires a companfirsi determine whether it is more-likely-than-rfdefined as a likelihood of more than
fifty percent) that a tax position will be sustaingased on its technical merits as of the repodatg, assuming that taxing authorities will
examine the position and have full knowledge ofealiévant information. A tax position that meetis ttmore-likely-than-not threshold is then
measured and recognized at the largest amounnefibthat is greater than fifty percent likelylie realized upon effective settlement with a
taxing authority.

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

Moody’s continues to have exposure to certain Lgdax Matters. At September 30, 2009, Moody'’s le®rded liabilities for Legacy
Tax Matters totaling $55.3 million. This includéstilities and accrued interest due to New D&B iagsrom the 2000 Distribution
Agreement. It is possible that the ultimate liahifor Legacy Tax Matters could be greater thanlitiialities recorded by the Company, wh
could result in additional charges that may be nmeltto Moody’s future reported results, finanqgusition and cash 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 companiesbuhes Bradstreet
Corporation, ACNielsen Corporation and Cognizantp@eation. In June 1998, The Dun & Bradstreet Coapion 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 rieguftom unfavorable IRS determinations on certalmatters, and certain other potential
liabilities, all as described in such agreementstHer, in connection with the 2000 Distributiordgrursuant to the terms of the 2000
Distribution Agreement, New D&B and Moody’s havaegd on the financial responsibility for any poteaiiiabilities 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 totafs6.7 million to Moody'’s. In the
second quarter of 2009, Moody’s and New D&B reacaséttlement with IMS Health and NMR with respecthe 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 the year to date 2009 period. & September 30, 2009, the Company
continues to carry a liability of $1.9 million witlespect to these matters.

Amortization Expense Deductio

This Legacy Tax Matter involves a partnership teetion 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&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 sholid apportioned among Moody’s, New D&B, IMS HealttddNMR 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 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 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 $6.4 million, relating to amounts
due to New D&B. Moody'’s carries a liability of $1mgillion at September 30, 2009 with respect to thatter.

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 claimestlwerwise not realized by New D&B, or
there is an audit adjustment, Moody’s would be nexgly pursuant to the terms of the 2000 Distribu#@reement, to repay to New D&B an
amount equal to the discounted value of its shhtlkeeorelated future tax benefits and its sharamyf tax liability that New D&B incurs. As of
September 30, 2009, Moody'’s liability with resperthis matter totaled $51.8 million, includingenest.

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 &tabdy’s commenced procedures to
recover approximately $57 million of these depo4.6 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 dsipo
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NOTE 12. COMPREHENSIVE INCOME AND NONCONTROLLING IN TERESTS
The components of total comprehensive income, fieixg are as follows:

Three months ended September 30,

2009 2008
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody’s
Corporation Interests Total Corporation Interests Total
Net income $ 100.¢ $ 1.1  $101.7 $ 113( $ 0.8 $113.¢
Net realized and unrealized gain/(loss) on ¢
flow hedges (net of tax of $0.7 and $1.6 million
2009 and 2008, respectivel (2.9 — 2.9 1.C — 1.C
FX translation (net of tax of $1.0 million and $9
million in 2009 and 2008, respective 13.2 0.t 13.7 (40.¢) aL{e (39.9)
Amortization of actuarial losses and prior service
costs (net of tax of $0.1 million in both 2009
and 2008 0.1 — 0.1 0.1 — 0.1
Total comprehensive incon $  111( $ 1.6 $112:¢ $ 73.8 $ 1.8 $ 751
Nine months ended September 30,
2009 2008
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody’s
Corporation Interests Total Corporation Interests Total
Net income $ 300.1 $ 3.7  $303.¢ $ 368.¢ $ 3.7 $372.¢
Net realized and unrealized gain/ (loss) on «
flow hedges (net of tax of $3.4 million and $0.3
million in 2009 and 2008, respective (1.9 — (1.4 0.t — 0.t
FX translation (net of tax of $10.7 million and &
million in 2009 and 2008, respective 30.t 0.2 30.¢ (30.7) 2.1 (28.€)
Net actuarial gains recognized (net of tax of §
million and $0.8 million in 2009 and 2008,
respectively’ 3.1 — 3.1 0.€ — 0.€
Amortization of actuarial losses and prior servic
costs (net of tax of $0.3 million and $0.2 mill
in 2009 and 2008, respective 0.4 — 0.4 o5 — o5
Total comprehensive incon $ 332. $ 4.C  $336.% $ 339. $ 5.8 $345.¢
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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 noncontrollinterests
FX translatior

Balance at September 30, 2(

NOTE 13. SEGMENT INFORMATION
The Company operates in two reportable segmentS:avitl MA.
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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, overtheosts and corporate expenses of the Comparfiacated 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 threeramel-month periods ended September 30, 2009 a0@, 20d total assets by segment as of

September 30, 2009 and December 31, 2008.

Financial Information by Segment

Three Months Ended September 30,

MIS MA Ezli?giations Consolidatec MIS MA EZI(iJrg?nations Consolidatec
Revenue $319.6 1465 $ (145 $ 451.¢ $312.¢ $136.€ $ (15.5) $ 433«
Expenses
Operating, SG&# 173.7 100.Z (14.5) 259.4 157.2 89.4 (15.) 230.¢
Restructuring 1.C 2.7 — 3.7 (1.9 (0.9 — (1.8
Depreciation and amortizatic 7.8 8.3 — 16.2 8.5 6.1 — 14.¢
Total 182.¢ 111.C (14.5) 279.% 164.: 95.1 (15.9) 243.¢
Operating incom: $137.2 $ 355 $ — $ 172fF $148.: $41ft $ — $ 189
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Nine Months Ended September 30,

MIS MA Eﬁr?\?r?ations Consolidatec MIS MA ?E(I]i(r)nginations Consolidatec

Revenue $929.2 $425.¢ $ (436 $ 1,311. $998.: 400¢ $ (475 $ 1,351
Expenses

Operating, SG&A 489.5  290.f (43.6) 736.71 481.( 2542 (47.5) 687.1

Restructuring 9.1 9.t — 18.€ (1.8 (0.9 — (2.7)

Depreciation and amortizatic 23.1 24.4 — 47.F 25.€ 18.C — 43.€

Total 521.7 324.i (43.¢) 802.& 505.] 271 (47.5) 728.¢

Operating incom: $407.7 $100.¢ $ — $ 508.€ $493.2 $129.€6 $ — $ 622.f

The cumulative restructuring charges incurred sthedfourth quarter of 2007 through September 809Zor the MIS and MA
operating segments are $49.1 million and $17.0aonillrespectively.

MIS and MA Revenue by Line of Business

In August 2008, the global managed investmentsmgwathin MIS moved from structured finance to tiveahcial institutions business. Prior
period amounts have been reclassified to conforthé@urrent year presentation. The table beloweprts revenue by LOB within each

reportable segment:

MIS:

Structured financ

Corporate financ

Financial institution:

Public, project and infrastructure finar

Total external revenu
Intersegment royalt

Total MIS

MA:

Subscriptior
Software
Professional service

Total MA
Eliminations

Total MCO

Three Months Ended September 30,

Nine Months Ended September 30,

2009

$ 79.2
101.«
62.€
61.¢

305.c
14.5

319.¢

118.¢
20.2
7.4

146.5

(14.5)
$ 451

25

2008 2009 2008
95.7 226. 3137
77.C 293.( 249
64.2 186.5 206.E
59.7 180.1 181.2
296.¢ 885.¢ 950.¢
15.€ 43.6 47
312.¢ 929.2 998.¢
118.7 353.7 354.(
11.1 53.7 30.1

6.6 18.2 16.€
136.¢ 425.¢ 400.¢
(15.9) (43.6) (47.5)
433. 1,311 1,351




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

2009 2008 2009 2008
Consolidated Revenue Information by Geographic Area
United State: $ 2297 8 218.2 % 6757 $ 714.€
International:

EMEA 156.7 155.¢ 453.2 455.7

Other 65.4 59.2 182.¢ 181.¢
Total Internationa 222.1 215.1 635.7 637.1
Total $ 451.¢  $ 433, % 1,311.:  $ 1,351.°

September 30, 2009 December 31, 2008
Corporate Corporate
MIS MA Assets (&  Consolidatec MIS MA Assets (& Consolidatec

Total Assets by Segment
Total Assets $554.. 685.¢ 634.( $ 1,874.. $392.. 692.F 688.f $ 1,773.c

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

NOTE 14. RECENTLY ISSUED ACCOUNTING STANDARDS
Adopted:

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 has implemented the provisions ofstaigement in its financial statements for the gkanding September 30, 2009. The
implementation of the standard did not have anyaichpn its consolidated financial statements bgaired the Company to reference the 1
codification.

Not Yet Adopted:

In October 2009, the FASB issued ASU No. 2009-1Revenue Recognition (Topic 605)" which modifieg ttriteria for separating
consideration in a revenue arrangement with meltifdliverables. The ASU will require that a relatselling price model be used for
allocating the consideration revenue arrangemeittsmultiple deliverables into its separate elersefihe ASU also changes the level of
evidence regarding stand-alone selling price reguio separate deliverables by allowing a vendaoistoits best estimate of stand-alone
selling price when more objective evidence is natilable. ASU No. 2009:3 also requires enhanced disclosures regardingftiiementione
revenue arrangements. This standard will be effedtr fiscal years beginning after June 15, 20ith warly adoption permitted. The
Company is currently evaluating the potential intpatits consolidated financial statements.

NOTE 15. SUBSEQUENT EVENTS

On October 27, 2009, the Board approved the ddawaraf a quarterly dividend of $0.10 per sharévwiody’s common stock, payable
on December 10, 2009 to shareholders of recotueatlbse of business on November 20, 2009.

Subsequent events were evaluated by the CompamygtinNovember 4, 2009 which is the date the firdrstatements were issued.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

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

This Management’s Discussion and Analysis of Firr@ondition and Results of Operations containssand-Looking Statements.
See “Forward-Looking Statements” commencing on fyfor a discussion of uncertainties, risks afépfactors 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 aeswvif 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, iniclgdn-depth research on major debt isst
industry studies, and commentary on topical events.

Critical Accounting Estimates

Moody’s discussion and analysis of its financiatdition and results of operations are based oCtrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements requitesdy’s to make estimates and judgments that affgmbrted amounts of assets and
liabilities and related disclosures of contingesgets and liabilities at the dates of the finamstialements and revenue and expenses durit
reporting periods. These estimates are based toriba experience and on other assumptions tieabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduisd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, restructuring, goodavii acquired intangible assets, pension and otigrptirement 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 revenuecraly from fees for the assignment and ongoingnitooing of credit ratings on debt
obligations and the entities that issue such otibga 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 credit training and otheealized projects undertaken at the request of
customers. The subscriptions business includest@ed economic research, data and analytical nsdtial 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 valuatimfterare products; and the professional servicegbas 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.
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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 apghert staff such as finance, human resources;n#tion technology and legal.
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In addition to its reported results, Moody’s hasliied in this MD&A certain adjusted results tha 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 adjeistenmade to the Company’s 2007 and 2009 ResthmugtBfans, further described in
Note 8 to the Compar's consolidated financial statements and to Ledéoy Matters, further described in Note 11.

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

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

Moody’s revenue in 2009 of $451.8 million, whiclclinded a $10 million negative impact from FX tragln, increased $18.4 million from
$433.4 million in 2008. Total expenses of $279.8iom increased $35.7 million from prior year amtiuded a $7 million favorable benefit
related to FX translation. Operating income for d@rter was $172.5 million, a 9.1% decline fron8%8 million for the same period in
2008. Moody'’s operating margin was 38.2% companetBt8% in the prior year. Excluding the impactestructuring in both years,
operating margin was 39.0% in 2009 compared t0%43m2008. Net Income for the quarter was $100Mianj a decrease of $12.4 million,
reflecting the decline in operating income combingith the increase in interest and other non-opegatxpenses, partially offset by a lower
provision for income taxes. Diluted EPS was $0%2009, and included a $0.01 charge related touesting actions. Excluding the
aforementioned impact related to restructuringdf2 diluted EPS was $0.43, a decrease from $8.2608 which excludes a $0.01 impact
related to a favorable resolution of a Legacy Taattst.

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

% change
Three Months Ended Favorable
September 30, (Unfavorable)
2009 2008

Revenue

United State: $229.5 $218.: 5.2%
International.

EMEA 156.7 155.¢ 0.5%
Other 65.4 59.2 10.5%
Total Internationa 222.] 215.1 3.2%
Total 451.¢ 433.¢ 4.2%

Expenses
Operating 135.1 1225 (10.)%
SG&A 124.% 108.] (15.0%
Restructuring 3.7 (1.9 (305.6%
Depreciation and amortizatic 16.2 14.€ (11.0%
Total 279.¢ 243.¢ 14.7%
Operating incomi $172.F $189.¢ (9.)%
Interest (expense) income, 1 $ (11.5) $ (12.€) 8.7%
Other nor-operating (expense) income, | $ 1.7 $ 7E (77.9%
Net income attributable to Moo’s $100.€ $113.( (11.0%
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Global MCO revenue of $451.8 for the three montidee September 30, 2009 increased $18.4 millian fiee same period in 2008,
primarily reflecting recovery in corporate bonduaace and the impact of acquisitions made in thettioquarter of 2008. FX translation ha
negative $10 million impact on revenue and relgteaharily to the weakening of the euro and Britisfund to the U.S. dollar relative to 20
Global revenue in both the MIS and MA operatingrsegts increased modestly compared to the samedpgar008. Recurring revenue in
the third quarter of 2009 was 63% of total reverareaining flat compared to 2008.

Revenue in the U.S. accounted for 51% of global M@Hich is consistent with 2008. U.S. revenue iasesl $11.4 million from the prior
year reflecting strong growth in ratings from intreent and speculati-grade issuance within CFG due to narrowing creglieads and
increased investor confidence within both the itwmest-grade and high-yield markets.

International revenue of $222.1 million in the thguarter of 2009 was $7 million higher than 2dbgcluding the negative impact of FX
translation, international revenue increased $frélifon compared to the same period in 2008.

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

September 30, % change

2009 2008
United State: 2,15¢ 2,08¢ 3.4%
International 1,81t 1,49¢ 21.59%
Total 3,97¢ 3,58:¢ 10.%%

The increase in international staffing as showthéntable above is due primarily to the fourth ¢era2008 acquisitions within the MA
segment.

Operating expenses of $135.1 million in 2009 welr2.4 million higher than the same period in 2008 thuincreases in compensation
expenses. Compensation costs of $115.2 million $&2e4 million higher than the prior year primarilye to additional headcount from
acquisitions, as well as an increase in accrualmé@ntive compensation reflecting greater achigvet against targeted results in 2009
compared to the prior year, partially offset bydeable changes in FX translation. Non-compensaiqrenses were flat compared to 2008,
reflecting higher costs associated with the foguhrter 2008 acquisitions, offset by favorable deasnin FX translation.

SG&A expenses of $124.3 million were $16.2 millligher than the prior year, reflecting increaselsath compensation and non-
compensation costs, partially offset by favoralllarges in FX translation. Non-compensation cos&68f0 million increased $12.1 million
from the prior year reflecting an increase in pssfenal fees which includes legal and IT consultosts, as well as higher rent and
occupancy costs relating to the January 1, 2009emsement of the Canary Wharf Lease in London. #atdilly, non-compensation costs
for the third quarter of 2009 include approximat®8/million relating to an international VAT tax tter. Compensation costs were $61.3
million, up $4.1 million compared to 2008, due pairify to higher incentive compensation accrualteing greater achievement against
targeted results in 2009 compared to the prior,ymatially offset by the favorable impact in FXarislation.

Restructuring expenses of $3.7 million increasedhfthe prior year reflecting costs associated witadcount reductions, the divestiture of
non-strategic assets and contract termination cosiséordance with the 2009 Restructuring Plan, abageddjustments to previous estim:
for the 2007 and 2009 Restructuring Plans.

Depreciation and amortization for the third quagE2009 of $16.2 million increased $1.6 milliomepared to the same period in 2008. The
increase is due primarily to amortization of intdhg assets associated with business acquisitiatenm the fourth quarter of 2008.

Operating income of $172.5 million was $17.3 mitliower than the prior year reflecting the 4.2%é@ase in global revenue that was more
than offset by the 14.7% increase in total experS8hanges in FX translation rates had an unfaverd®lmillion effect on operating income
in 2009.

Net interest expense of $11.5 million decreasefl ffllion compared to the third quarter of 2009 dodower interest expense resulting fr
favorable borrowing rates and lower debt balaneetiglly offset by lower interest income resultiingm lower 2009 average cash balances
coupled with lower interest rate yields.
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Other non-operating (expense) income, net, was®illion in the third quarter of 2009, comparedbia5 million in 2008. The change
reflects a charge of approximately $5 million relgtto an international non-income tax matter a@d $nillion higher FX gains than in 2008
due to the strengthening of the euro against ti$e tbllar and British pound during the third quad&2009. Additionally, the 2008 amount
reflects a $4.6 million benefit for the reversabofegacy Tax Matter.

Moody’s ETR for the three months ended Septembg2@09 was 37.5%, or 90 bps lower than the sanmedgar 2008, reflecting a higher
amount of taxable income generated in lower taisglictions outside of the U.S.

Net Income of $100.6 million was down $12.4 milliocompared to 2008, reflecting the $18.4 millionrease in revenue more than offset
increases in both operating and non-operating esgeemartially offset by a lower provision for imee taxes. Excluding the impact of
restructuring and Legacy Tax in both years, Nebine was $102.9 million, a decrease of $6.2 milfrom 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
September 30, (Unfavorable)
2009 2008
Revenue
Structured financ $ 792 $ 95.7 (17.2%
Corporate financ 101.¢ 77.C 31.7%
Financial institution: 62.¢ 64.£ (2.9%
Public, project and infrastructure finar 61.¢ 59.7 3.5%
Total 305.: 296.¢ 2.%
Expenses
Operating and SG&/ 173.% 157.2 (10.5%
Restructuring aL{e (1.9 171.9%
Depreciation and amortizatic 7.8 8.5 7.1%
Total 182.¢ 164.: (11.1)%
Operating incom: $ 1227 $ 132t (7.4%

Global MIS revenue of $305.3 million in 2009 incsed $8.5 million, or $14.0 million excluding thefavorable changes in FX translation
rates, compared to 2008. The increase reflects gamgith in investment-grade corporate debt issuamtiee U.S. and EMEA and
speculative-grade corporate debt issuance in tBe Partially offset by declines in both U.S. amh+lJ.S. SFG revenue. Transaction revenue
for total MIS was 49% in the third quarter of 20@$mpared to 48% for the same period in 2008.

In the U.S., revenue was $164.8 million, an inoeeafs$11.5 million, or 8% from prior year, reflengi good growth in investment-grade and
speculative-grade issuance within CFG being partadfset by declines in all other LOBs. Outside t4.S., revenue of $140.5 million
declined 2%, primarily reflecting declines in SHGEMEA, partially offset by strong growth in investnt-grade corporate debt issuance
within CFG.

Global SFG revenue of $79.2 million decreased $frélion reflecting the continued slowdown in nesguiance in the securitization markets
due to reduced investor appetite, continued highditspreads and higher credit enhancements. Asudtrtransaction revenue declined to
43% of total SFG compared to 48% in the same pai@D08. In the U.S., revenue of $37.0 million mesed $3.0 million, or 8% against
prior year, and represented 47% of total SFG reeoompared to 42% in the prior year period. Thedie was most notable within the
Derivatives sector of the business. Internationattyenue of $42.2 million declined $13.5 milliavith approximately 59% of the decline
occurring within EMEA Derivatives. Changes in FXrslation rates had a negative $1 million impacdinternational SFG revenue in 2009.

Global CFG revenue of $101.4 million increased $illion from the prior year with good growth it the U.S. and non-U.S. regions.
Transaction revenue was 63% for the third quarft@069, up from 53% in the same period of 2008hnU.S., revenue of $62.6 million
increased $16.2 million, or 35% from 2008, reflegtstrong growth in issuance in both the specidagirade and investment-grade markets.
The increases are due to narrowing interest ratmdp, increases in investor confidence and issugdirsancing debt ahead of expected
maturities possibly in anticipation of future irget rate increases, potential future volatilityniterest rate
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spreads and concerns about availability of futureling. The aforementioned increases in the U.%e wartially offset by a decrease in
revenue from rating bank loans. Outside the Uesgmue of $38.8 million increased $8.2 million 2386 compared to the prior year prima
reflecting growth in investment-grade issuancellinan-U.S. regions. Nom).S. revenue represented 38% of total CFG revadmen slightly
from 40% in the prior year. Changes in FX tranelatiates had a negative $1 million impact on iraéamal CFG revenue in 2009.

Global FIG decreased $1.5 million, or was flat exahg the unfavorable impact of FX translation, pamed to prior year. Transaction
revenue represented 27% of total FIG revenue, doavn 30% in the third quarter of 2008. In the Urgyenue of $26.0 million decreased
$1.1 million from the prior year reflecting challging markets within the banking sector partiallfsef by growth in the insurance sector
which is due to insurers taking advantage of favleranarket conditions to refinance existing delut secapitalize their balance sheets.
Internationally, revenue in the third quarter 002®f $36.9 million was flat compared to the saraequl in 2008.

Global PPIF revenue of $61.8 million increased $gillion from the prior year, reflecting modest gith internationally. U.S. revenue of
$39.2 million was flat compared to 2008 due prittyaio low issuance volumes for municipal structupedducts, particularly in variable-rate
and auction-rate securities. Partially offsettinig decrease was a modest increase in both thepUb8c finance and project finance sectors
compared to the prior year. Outside the U.S., regencreased $2.7 million, reflecting strong grointithe EMEA infrastructure finance
sector due to higher issuance coupled with inceelsthe project finance sector primarily resultfrgm two large debt issues in the region
during the third quarter of 2009. Transaction rexeim the third quarter of 2009 represented 57%tad PPIF, down from 60% in 2008.
Changes in FX translation rates had a negativei$ibmmpact on international PPIF revenue in 2009

Operating and SG&A expense for the quarter incic&4®.5 million, primarily reflecting increasesdaompensation costs of $12 million
partially offset by favorable changes in FX trafisiarates. The increase in compensation expensénigrily due to higher accruals for
incentive compensation reflecting greater achieveragainst targeted results in 2009 compared tptioe year. Noncompensation expens
increased approximately $5 million compared to 2p08arily due to higher professional service fedrsch included legal and IT consultir

Restructuring expenses reflected adjustments nwaplieevious estimates for the 2007 and 2009 Resiingt Plans.

Operating income of $122.7 million was $9.8 millioaver than in 2008 reflecting the 11.1% increasexpenses outpacing the 2.9% incre
in revenue.
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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
September 30, (Unfavorable)
2009 2008
Revenue
Subscription: $ 118.¢ ¢ 118.5 0.2%
Software 20.2 11.1 82.(%
Professional service 7.4 6.8 8.€%
Total 146.5 136.€ 7.2%
Expenses
Operating and SG&/ 85.7 73.€ (16.9H%
Restructuring 2.7 (0.9 NM
Depreciation and amortizatic 8.3 6.1 (36.1)%
Total 96.7 79.Z (21.9%
Operating incom: $ 498 $ 57.:C (13.1%

Global MA revenue of $146.5 million, including a 8#llion negative impact from changes in FX tratiska rates, increased $9.9 million
from the prior year. The increase is due to countrilms from business acquisitions made in the foguarter of 2008. Relationship revenue
accounted for 88% of total MA revenue, down fron¥®ih the third quarter of 2008.

In the U.S., revenue of $64.9 million was flat cargd to prior year with growth in subscriptions andtware completely offset by decline:
professional services. Internationally, revenu88%.6 million increased $10 million compared to $iaene period of 2008, driven by the
strong growth in software revenue from businessigtgpns. Changes in FX translation rates hadgatiee $4 million impact on
international MA revenue in 2009.

Within global subscriptions, modestly higher aithrit due to contraction among capital markets custsrwas offset by demand for products
that support analysis for investment and commearidit applications. The $9.1 million increasesaftware was almost entirely attributable
to acquisitions made in the fourth quarter of 200@rd quarter 2009 professional services revenaeeased modestly reflecting an increase
in demand for portfolio analysis and risk modelsggvices.

Operating and SG&A expenses of $85.7 million wet2.$ million higher than 2008 due to increasesathlzompensation and non-
compensation expenses. The $5 million increasenmpensation is due primarily to higher salarieatied) to increased headcount resulting
from the fourth quarter 2008 business acquisitjparsially offset by lower incentive compensationiethreflects lower achievement against
targeted results compared to the prior year andrédble changes in FX translation. Non-compensaiqenses increased $7 million from the
prior year in areas such as rent, T&E, marketingd)subscriptions due primarily to the aforementiobadiness acquisitions.

Restructuring expenses increased $3.1 million filoenprior year, primarily due to severance and remhtermination costs associated with
divestiture of non-strategic assets as well assaaijents made to previous estimates for the 200260d Restructuring Plans.

Depreciation and amortization expenses increasedrsilion from prior year, primarily reflecting dttional amortization for intangible
assets acquired through business acquisitionifotirth quarter of 2008.

Operating income of $49.8 million decreased $7 lionicompared to 2008, due to the 21.9% increasexpenses outpacing the 7.2%
increase in revenue. Excluding restructuring irhb@ars, operating income in 2009 was $52.6 millodecrease of $4.3 million from the
same period in 2008.
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Results of Operations
Nine Months Ended September 30, 2009 compared with Nine Months Ended September 30, 2008

Executive Summail

Moody’s revenue for the first nine months of 2006&led $1,311.4 million, a decrease of $40.3 nmlfimm 2008. Excluding the negative
impact from changes in FX translation rates, reediou the first nine months of 2009 increased $6il6on compared to the same period in
2008. Total expenses for the year-to-date periae \$802.8 million, an increase of $73.9 from 208&] included approximately $40 million
in favorable impact from changes in FX translatiates. Operating income of $508.6 million in thrstfnine months of 2009 decreased $1
million compared to the same period in 2008. Exitclgdhe impact of restructuring in both years, @pieg income was $527.2 million, a
decrease of $92.9 million from the prior year. Belll EPS of $1.26 for the first nine months of 26@9uded a $0.05 unfavorable impact fr
restructuring actions and a $0.03 favorable impaleting to the resolution of a Legacy Tax Mattexcluding the aforementioned items in
2009, diluted EPS of $1.28 decreased $0.16, of4.1frbm $1.44 in 2008, which excludes the favoradde share impacts of $0.01 and $0.04
for restructuring and the resolution of Legacy Matters, respectively.

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

% change
Nine Months Ended Favorable
September 30, (Unfavorable)
2009 2008
Revenue
United State: $ 675.7 $ 714.¢ (5.9%
International:
EMEA 453.c 455.2 (0.9)%
Other 182. 181.¢ 0.2%
Total Internationa 635.7 637.] (0.2%
Total 1,311. 1,351." 3.0%
Expenses
Operating 385.k 365.¢ (5.9%
SG&A 351.2 321.¢ (9.)%
Restructuring 18.€ (2.7) NM
Depreciation and amortizatic 47.5 43.€ (8.2%
Total 802.¢ 728.¢ (10.)%
Operating incom: $ 508.¢ $ 622.¢ (18.9%
Interest (expense) income, 1 $ (20.9 $ (36.5 42.1%
Other nol-operating (expense) income, | $ (8.9 $ 18.¢ (146.0%
Net income attributable to Moo’s $ 300.1 $ 368.¢ (18.9)%

Global revenue of $1,311.4 million in the first @imonths of 2009 decreased $40.3 million compar&d®8 with declines in MIS being
partially offset by modest growth in MA. Excluditige negative impact from changes in FX translataias, revenue for the first nine months
of 2009 increased $6.6 million compared to the sper®d in 2008. Transaction revenue accounte@6é of global MCO revenue in 2009
compared to 38% in the prior year.

In the U.S., revenue declined $38.9 million wit®0f the decrease attributable to the MIS segnedteating continued declines in issuance
within SFG partially offset by strong year-over-ygaowth in investment-grade and high-yield rategliance within CFG.

International revenue of $635.7 million for thesfinine months of 2009 was flat compared to theesaemniod in 2008 and reflected significi
declines in SFG revenue within the MIS operatingnsent and approximately $46 million in unfavoraiphpact from
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changes in FX translation rates being offset bywginan CFG as well as MA revenue which benefitaahfracquisitions made in the fourth
quarter of 2008.

Total expenses for the first nine months of 2008ev&802.8 million, an increase of $73.9 millionrfr@008. The increase primarily reflects
the impact of acquisitions made in the fourth qeraof 2008, costs associated with the 2009 Restringt Plan, higher incentive compensat
reflecting greater achievement against targetadtses 2009 compared to the prior year and higlemreciation and amortization from
intangible assets acquired in the fourth quarte20ff8. Additionally, there were higher rent andugmncy costs in 2009 related to the Canary
Wharf lease in London, higher professional servaess which include legal and IT consulting aslasla charge for an international VAT
matter. The aforementioned increases were partiéfibet by a $39.6 million favorable impact fromaciges in FX translation rates.

Operating expenses were $385.5 million, an incre&$49.6 million from the prior year resulting prarily from higher compensation cost:
$14 million compared to the same period in 2008n@ensation costs were $326.7 million, an incred&8wofrom prior year, reflecting
higher incentive compensation costs due to greateievement against targeted results in 2009 caedparthe prior year and higher salary
costs due to the fourth quarter 2008 acquisitiorthé MA operating segment. Non-compensation exggefe the nine months ended
September 30, 2009 were $58.8 million and increaggdoximately $5 million compared to the sameqebim 2008. The increase is due
primarily to costs associated with outsourced tetihgy services as well as costs from the fourthrigu2008 acquisitions. The increase in
both compensation and non-compensation expensespagially offset by favorable changes in FX ttatisn rates.

SG&A expenses of $351.2 million were $29.4 milllmgher than prior year. The increase is primarig do higher non-compensation costs,
which reflect higher rent expense relating to tl&y Wharf lease in London, additional bad depeese due to the deterioration of
liquidity caused by general economic conditionghler professional services costs which includelJégand consulting as well as a charge
for an international VAT matter. Additionally, na®mpensation costs increased over the prior yeatalthe fourth quarter 2008 acquisitic
in the MA operating segment. Compensation coste w&78.5 million, flat compared to the same pena008 with the increase in incent
compensation and higher salaries costs associatiedhe fourth quarter 2008 acquisitions being etftsy favorable impacts from changes in
FX translation rates as well as cost savings frioen2007 and 2009 Restructuring Plans.

Operating income of $508.6 million decreased $1idilkon from prior year due to the 3% revenue dezlcoupled with the 10.1% increase
in total expenses. Excluding the impact of restming in both years, operating income of $527.diamldecreased $92.9 million. Changes in
FX translation rates had a $7.4 million unfavorabigact on operating income for the nine monthsedr8eptember 30, 2009.

Net interest expense for the nine months endede8ur 30, 2009 was $20.9 million, a decrease ofedifllion compared to the sar

period in 2008. The change is due primarily torgtarest expense reduction of approximately $12anilfor tax and tax-related liabilities
recorded in the first quarter of 2009 coupled with6.5 million favorable resolution of a Legacy Tdatter in the second quarter of 2009.
Interest expense on borrowings decreased appraxyr@ million compared to 2008 reflecting lowepdhterm debt balances coupled with
lower interest rates on borrowings under the 208Gil&y and CP Program. During the nine months erfBleptember 30, 2009, the Company
has utilized its operating cash flow to reduce stemm borrowings by 26%. Interest income decreappdoximately $13 million compared
the same period in 2008 reflecting lower averagh @nd cash equivalent balances coupled with lowerest rate yields.

Other non-operating (expense) income in 2009 was$million compared to $18.9 million in 2008. Ttieange reflects FX losses of $7
million in 2009 compared to FX gains of $10 millian2008 reflecting the weakening of the euro ® British pound in 2009 as well as $11
million in favorable adjustments for Legacy Tax kéas in 2008. Furthermore, there was a $5 millioarge in 2009 for an international non-
income tax matter.

Moody’s ETR for the nine months ended SeptembeRB09 was 36.6%, or 180 bps lower than the priar yeflecting a higher amount of
taxable income generated in lower tax jurisdictiontside the U.S., the ndaxable $12 million interest expense adjustmentdabove and
$4.3 million Legacy Tax adjustment recorded ingheond quarter of 2009. Excluding Legacy Tax Matieboth years, the ETR in 2009 of
37.4% decreased 140 bps from 2008.

Net Income in 2009 was $300.1 million, or $1.26 gituted share, and decreased $68.8 million, c23Per diluted share, compared to 2C
Excluding the impact of restructuring and Legacy Matters in both years, Net Income for the ninenthe ended September 30, 2009
decreased $53.1 million to $303.5 million, or $1@8 diluted share, from $1.44 in the same perfdD68.
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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
Nine Months Ended Favorable
September 30, (Unfavorable)
2009 2008
Revenue
Structured financ $ 226.2 $ 313.% (27.9%
Corporate financ 293.( 249.2 17.€%
Financial institution: 186.5 206.t (9.7%
Public, project and infrastructure finar 180.1 181.¢ (0.79%
Total 885.¢ 950.¢ (6.8%
Expenses
Operating and SG&/ 489.t 481.( (1.9%
Restructuring 9.1 (1.9 NM
Depreciation and amortizatic 23.1 25.¢ 10.8%
Total 521.% 505.] (3.9%
Operating incomi $ 364.1 $ 4455 (18.9%

Global MIS revenue in 2009 of $885.8 million deaed $65 million, or $29.3 million excluding unfaabte changes in FX translation rates,
compared to the same period of 2008. The decreaserior year reflects declines in new issuanc8f® and FIG partially offset by strong
growth in rated issuance in the investment-gradehagh-yield sectors of CFG. Transaction revenuddtal MIS in 2009 was 49% compared
to 51% in 2008.

In the U.S., revenue was $483.9 million, a decrea$35.2 million or 7% from prior year reflectimpntinued declines in SFG and FIG
issuance being partially offset by strong growthatings of investment and speculative-grade detn-U.S. revenue was $401.9 million and
decreased 7% from the same period in 2008. Thedsemprimarily reflects declines in all internatibregions within SFG partially offset by
growth in CFG and PPIF in EMEA due to higher isaigamolumes.

Global SFG revenue of $226.2 million decreased%&illion reflecting the continued slowdown of n&sguance in the securitization marl
due to reduced investor appetite, continued hitgrést rate spreads and higher credit enhancenidr@sontinued decline in new issuance
resulted in transaction revenue in 2009 represgHil¥o of total SFG revenue, a decrease from 512008. The global decline was split
equally between the U.S. and ndiS. regions. In the U.S., revenue of $105.6 millitecreased $43.9 million with the most prevaledides
in the ABS, Derivatives and CREF sectors. Non-We8enue was $120.6 million and declined $43.6 arilfrom 2008, with 51% of the
decrease occurring within EMEA Derivatives. Unfaalgle changes in FX translation rates had an $1liomimpact on international SFG
revenue for the nine months ended September 3@, 200

Global CFG revenue of $293 million increased $48ifion from the prior year which included approxtely $10 million of unfavorable
impact from changes in FX translation rates. Ttobagl increase is due primarily to higher ratedasse in the investment-grade and high-
yield sectors and as a result, transaction revespresented 64% of total CFG revenue, an increase$7% in the prior year. In the U..
revenue was $182.9 million, an increase of $32lfiamicompared to 2008, reflecting strong growttboth investment-grade and high-yield
bond issuance, partially offset by continued dedifrom rating bank loans. U.S. revenue accourtie@2% of global CFG compared to 60%
in the prior year period. Approximately 63% of tHeS. investment grade growth occurred in the fiedf of 2009, although issuance has
remained strong through the quarter ended SepteB¥h@009. This growth in issuance potentiallygeft an increase in the number of
companies refinancing debt ahead of expected niatuto take advantage of favorable interest nattdgn the corporate finance markets and
to improve liquidity. The activity in the U.S. higheld markets increased revenue by approximat2/illion, with 93% of the growth
occurring in the second and third
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quarters of 2009. The growth in speculative-graded issuance reflects increased investor confalanthe high-yield market and the
continued narrowing of interest rate spreads coetptr U.S. Treasuries throughout the second andi quiarters of 2009. Internationally,
revenue of $110.1 million in 2009 increased 11% jgared to the same period in 2008, driven primdnyhgrowth in investment-grade
issuance in EMEA reflecting early debt refinancawgivities in the region.

Global FIG revenue of $186.5 million declined $2llion from the prior year, with 75% of the decreasccurring in the U.S. Transaction
revenue declined to 28% of total FIG revenue, caaghéo 35% in the same period of 2008. In the (2809 revenue of $77.5 million
decreased $15 million from 2008, primarily withiretbanking and insurance sectors reflecting a vierdging and recapitalization process, as
well as a robust prior year comparable period. @atthe U.S., revenue was $109 million, a decre&déo from the prior year due primarily
to declines in the banking sector in EMEA and Apitially offset by growth within the insurancees®. Unfavorable changes in FX
translation rates negatively impacted internatidfi@ revenue by approximately $10 million.

Global PPIF revenue was $180.1 million and wasdtehpared to the same period in 2008 with decliméS. municipal structured products
offset by increases in the public finance and stftecture finance in EMEA. Revenue generated frem transactions comprised 58% of
global PPIF revenue compared to 61% in the samedpef 2008. In the U.S., PPIF revenue decrease®l i8lion with declines in issuance
for municipal structured products, partially offégtsome growth in infrastructure finance debtgdiions. Outside the U.S., PPIF revenue
increased $7.9 million, or 15% over 2008, reflegtimowth in infrastructure finance revenue in EMBétially offset by declines in project
finance in Asia. Excluding the $5.8 million unfaabfe impact of changes in FX translation rategrivdtional revenue grew $13.7 million
compared to the same period in 2008.

Operating and SG&A expenses for the nine monthseeistptember 30, 2009 increased $8.5 million, pifyneflecting increases in non-
compensation costs of approximately $7 million. T@ease in non-compensation costs reflects higherand occupancy costs for the
Canary Wharf Lease, higher professional servicetsashich include legal and IT and a higher allogeafor uncollectible accounts due to
deterioration of liquidity caused by general ecomoonditions. Additionally, there was a charg009 for an international VAT matter.
Compensation costs of $341.1 million were flat caneg to 2008 with an increase in incentive comp@sdue to greater achievement
against targeted results in 2009 compared to tioe year being partially offset by cost savingdizeal from the 2007 and 2009 Restructuring
Plans, $6 million of senior executive severancescioeluded in 2008 and the impact of favorablenges in FX translation rates.

Restructuring expenses reflect costs associatddtingt2009 Restructuring Plan as well as adjustsnmmaide to previous estimates for the
2007 Restructuring Plan.

Depreciation and amortization of $23.1 million d=sed $2.8 million from prior year, due primariythe 2008 accelerated depreciation for
the New Jersey office facility closure.

Operating income of $364.1 million was $81.6 milllewer than 2008 primarily reflecting the 6.8% liee in revenue coupled with the 3.3%
increase in total expenses. Changes in FX translatites had a $7 million negative impact on ofegahcome during the nine months ended
September 30, 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
Nine Months Ended Favorable
September 30, (Unfavorable)
2009 2008
Revenue
Subscription: $353.7  $354.( (0.2)%
Software 53.7 30.1 78.4%
Professional service 18.2 16.€ 8.2%
Total 425.€ 400.¢ 6.2%
Expenses
Operating and SG&/ 247 .2 206.7 (19.6%
Restructuring 9.5 (0.9 NM
Depreciation and amortizatic 24.4 18.C (35.6%
Total 281.1 223.¢ (25.6%
Operating incom: $144.F $177.1 (18.9)%

Global MA revenue of $425.6 million increased bytd2million from the prior year, with the growthrggrated entirely from outside the U.S.,
despite a negative $11 million impact from changdsX translation. Recurring revenue for the ninenthis ended September 30, 2009 was
90% of total revenue, slightly lower than the 9292008 reflecting higher software revenue whicprimarily transaction-based.

In the U.S., revenue was $191.8 million, a decrea&86 from 2008, with 73% of the decline from laveeibscription revenue. Outside the
U.S., revenue of $233.8 million increased $28.4iom) driven by higher software revenue which wasagiated with acquisitions made in
fourth quarter of 2008. Excluding the unfavoraligact of FX translation rates, international MAeaue increased $39.5 million compared
to the same period in 2008.

Operating and SG&A expenses of $247.2 million insesl $40.5 million from the prior year, reflectimgher compensation and non-
compensation costs. Compensation costs of $164lidmincreased $16.7 million from the prior yeardareflected approximately 300
additional headcount added since September oféastprimarily from acquisitions made in the fougtarter of 2008 partially offset by
lower incentive compensation resulting from lowehiavement against targeted results in 2009 cordgarthe prior year. Nogempensatio
expenses were $83.0 million, an increase of $23lBmcompared to 2008, primarily due to highentrand occupancy costs for the Canary
Wharf Lease and higher expenses related to adguisitnade in the fourth quarter of 2008. The af@netioned increases for both
compensation and non-compensation costs were |padftset by favorable changes in FX translatiates.

Restructuring expenses of $9.5 million reflect samee and contract termination costs associatddthét divestiture of non-strategic assets as
well as adjustments made to previous estimateth®2009 and 2007 Restructuring Plans.

Depreciation and amortization expenses increasedrilion from prior year, primarily reflecting ddtional amortization for intangible
assets acquired through business acquisitiongifotirth quarter of 2008.

Operating income of $144.5 million decreased $32ilBon compared to 2008, due to the 25.6% increasxpenses outpacing the 6.2%
increase in revenue. Excluding restructuring irhb@ars, operating income in 2009 was $154 millodecrease of $22.2 million from the
same period in 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 $186.6 million during the nine months esn@&eptember 30, 2009.

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

Nine Months Ended

September 30, $ Change

2009 2008
Net cash provided by operating activit $ 456.¢ $ 405.¢ $ 51.z
Net cash used in investing activiti $®644 $((99.5) $ 351
Net cash used in financing activiti $(243.6) $(276.H $ 32.¢

Net cash provided by operating activities

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

» A $7.8 million nor-cash expense reduction related to the resoluti@nLefgacy Tax Matter in the second quarter of 2
The $51.2 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 $68ilion:

» A $130 million increase attributed to a reductinrpayments of accounts payable and accrued ligkilitutstanding at year end
primarily reflecting lower 2008 incentive compensatpayouts made in the first quarter of 2009 dua¢aker financial
performance in 2008 compared to 2007 as well asil@scrued taxes resulting primarily from the daseein pr-tax income

* A $32 million increase relating to the $18.6 miflicestructuring charge taken in 2009 coupled vathdr payments in 2009
compared to 2008 attributable to the 2007 RestringiuPlan;

* A $64 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 $29 million decrease from other liabilities pririareflecting a $17 million payment for interestsettle 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 $55 million decrease from UTB’s primarily relatezla $51 million payment for the settlement ofa &udit for the 2001-2007
tax years

* A $6 million pension funding contribution made hretthird quarter of 200!

Net cash used in investing activities

The $35.1 million decrease in cash used for inmgsiictivities was primarily due to acquisitiongtie first quarter of 2008. Cash paid for
capital expenditures during the nine-months endgateé®nber 30, 2009 primarily reflects costs incufordn-going technology projects to
improve the Company’s internal computer systemstarmlild-out the Company’s Canary Wharf locatiorLbndon, England.

Net cash used in financing activities
The $32.8 million decrease in cash used in finaneitivities was primarily attributed to:

* A $472.9 million decrease in treasury shares rémaged in the first nine months of 2009 compare2D@B. The Company did not
repurchase any shares in the first nine month©09;
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Partially offset by:

* Net repayments of $186.6 million on si-term borrowings resulting from the Company utilgioperating cash flow to repay
outstanding borrowings in the first nine month009 compared to net borrowings of $97.1 millior2Q08;

* 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 qualityiatives, making selective acquisitions in
related businesses, repurchasing stock and paymadast dividend. In the near-term, Moody’s intetadmaintain its dividend, curtail
systematic share repurchase activity and potepfigtiate opportunistic share repurchases depgndimMoody’s liquidity and market
conditions. As of September 30, 2009 Moody'’s had $illion of share repurchase authority remairimgler its current program, which does
not have an established expiration.

At September 30, 2009 the Company had total borrgsvoutstanding from its CP Program of $531 millibre proceeds of which were
or will be used to support the build-out of MoodgZanary Wharf location, potential acquisitions,reh@purchases and other operational and
investing activities. At September 30, 2009, Moadyad $1.3 billion of outstanding debt with approately $470 million of additional
capacity available. Principal payments on the ZD&8n Loan will commence in September 2010 in thewmhof $1.9 million and continue
through its maturity in accordance with the schedilpayments outlined in Note 10 to the Companyissolidated financial statements.

On March 27, 2009 the Company approved the 200&WRxésring Plan to reduce costs in response toadegfic review of its business
certain jurisdictions and weak global economic aratket conditions. This resulted in a restructughgrge of $17.0 million, all of which w
recorded during the nine months ended Septemb&083,. The entire charge, except for $0.2 millibmtangible assets written off, will
result in cash outlays that will be substantiallydoout over the next twelve months.

On February 6, 2008, the Company entered into @ yi&ar operating lease agreement to occupy sixsfloban office tower located in
the Canary Wharf section of London, England. Theltoase rent of the Canary Wharf Lease over ifS-§@&ar term is approximately
134 million GBP, and the Company will begin makbese rent payments in 2011. In addition to the basiepayments the Company will be
obligated to pay certain customary amounts foshtsre of operating expenses and tax obligationpEdods subsequent to September 30,
2009 the Company expects to incur approximatelynildon GBP of costs to build out the floors to éipecifications, substantially all of
which is expected to be incurred over the nextwaa@honths.

On December 31, 2007, the Company approved the R@8#ucturing Plan that would reduce global headht terminate certain
technology contracts and consolidate certain catedunctions in response to both the Company’sdRetization announced on August 7,
2007 as well as a decline in the then current atidipated issuance of rated debt securities inesorarket sectors. Included in the $50.0
million restructuring charge reported in 2007 isGmillion of non-cash settlements relating to pengurtailments and stock-based
compensation award modifications for certain teated employees. At September 30, 2009, the rengag@iah payments were approxima
$9 million, of which $1 million is expected to baigd over the next twelve months and the remainiadglity of $8 million, which relates to
the Company’s unfunded pension plans, will commemioen each of the affected employees reach retireage beginning in October 2009
and continue in accordance with plan provisions @imount to be paid over the next twelve montteting 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 Cehtet, for 589,945 square-feet
of an office building located at 7WTC at 250 Gre@iwStreet, New York, New York, which is servingMsody’s headquarters. The 7TWTC
Lease has an initial term of approximately 21 yewdth a total of 20 years of renewal options. Toeltbase rent of the 7WTC Lease over its
initial 21-year term is approximately $536 million includirent credits from the World Trade Center Rent Rednd®rogram promulgated
the Empire State Development Corporation. On M@&h2007, the 7WTC lease agreement was amenddaef@ompany to lease an
additional 78,568 square feet at 7WTC. The addifitvase rent is approximately $106 million oveOayBar term. The total remaining lease
payments as of September 30, 2009, including theeafentioned rent credits, are approximately $58Zom

The Company will be required to make a contributim2010 to its qualified DBPP between $5 millian$10 million. The contribution
amount will be dependent on the 2009 plan assetrets well as the actuarial determination of filwilities.
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The Company also intends to use a portion of it ¢low to pay dividends. On October 27, 2009,Bbard approved the declaration of
a quarterly dividend of $0.10 per share of Moodydsnmon stock, payable on December 10, 2009 to sblalers of record at the close of
business on November 20, 2009. The continued palyoi@ividends at this rate, or at all, is subjecthe discretion of the Board.

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

I ndebtedness
The following table summarizes total indebtedness:

September 3C December 31
2009 2008
2007 Facility $ = $ 613.(
Commercial paper, net of unamortized discount of $® 2009 and $0.3 at 20 531.C 104.%
Notes payable
Series 200-1 Notes 300.( 300.(
Series 200-1 Notes 300.( 300.(
2008 Term Loat 150.( 150.(
Total Debt 1,281.( 1,467.
Current portior (532.9 (717.%)
Total lon¢-term debt $ 7481 $ 750.C
2007 Facility

On September 28, 2007, the Company entered intoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusmipre that can range from 16.0 to 40.0 basis paifithe outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points per annum of thdifg@mount, depending on the Company’s
Debt/EBITDA ratio. The Company also pays a utiliaatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. Wesghted average interest rate on borrowings outstg as December 31, 2008 was 1.47%.
The 2007 Facility contains certain covenants thatong other things, restrict the ability of the @amy and certain of its subsidiaries,
without the approval of the lenders, to engage éngars, consolidations, asset sales, transactithstffiliates and saléeaseback transactic
or to incur liens, as defined in the related agremmiThe 2007 Facility also contains financial awasats that, among other things, require the
Company to maintain a Debt/EBITDA ratio of not mdinian 4.0 to 1.0 at the end of any fiscal quarter.

Commercial Paper

On October 3, 2007, the Company entered into af@iglacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amistevailable under the CP Program may be re-bodowee CP Program is supported
by the Company’s 2007 Facility. The maturitiestaf CP Notes will vary, but may not exceed 397 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 sdrehe CP Notes will be a fixed or floating rdbe 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) Treast
rate; or (g) such other base rate as may be spédifia supplement to the private placement agreermbe weighted average interest rate on
CP borrowings outstanding was 0.3% and 2.08% &epfember 30, 2009 and December 31, 2008, resplyctihe CP Program contains
certain events of default including, among oth@&rdh: nonpayment of principal, interest or fees; violatidrcovenants; invalidity of any lo¢
document; material judgments; and bankruptcy 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 $300.0aniliggregate 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 cawés 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, transferease substantially all of its assets. The Compaust miso 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 $300.0anikhggregate principal amount of
Series 2005-1 Senior Unsecured Notes due 2015 amirsuthe 2005 Agreement. The Series 2005-1 Nwtes a ten-year term and bear
interest at an annual rate of 4.98%, payable semitaly on March 30 and September 30. Proceeds tiersale of the Series 2005-1 Notes
were used to refinance $300.0 million aggregatecgwal amount of the Company’s outstanding 7.6186csenotes which matured on
September 30, 2005. In the event that Moody’s jaélysr part, of the Series 2005-1 Notes in advafdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grotrer things, restrict the ability of
the Company and certain of its subsidiaries, wittibe 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, consolidateseet sales, transactions with affiliates and lsalgseback 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 Loawuyh its maturity are as follows:

Year Ending December 31,

2010 $ 3.8
2011 11.z
2012 71.2
2013 63.7
Total $150.(

At September 30, 2009, the Company was in compiavith all covenants contained within all of théotlagreements. In addition to-
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 utitese instruments to be immediately due and payats of September 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 Nine Months Ended
September 30, September 30,

2009 2008 2009 2008
Expense on borrowing $(10.49) $ (145 $(3345 $(44.2
Income 0.€ 5.C 2.C 15.2
FIN 48 and other tax related inter: (2.9 (3.6) 4.3 (10.9
Interest capitalize 0.7 0.t 1.1 0.€
Legacy Tax (a — — 6.5 2.3
Total interest expense, r $(11.5) $(12.6) $(20.9 $(36.5
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@ 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 $20.9 million for the fingte months of 2009 reflects a reduction of appnately $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 opportunitfésh would result in higher financing costs.

Off-Balance Sheet Arrangements

At September 30, 2009, Moody'’s did not have angti@hships with unconsolidated entities or finahpertnerships, such as entities
often referred to as special purpose or varialikr@st entities where Moody'’s is the primary beriafy, which would have been established
for the purpose of facilitating off-balance sheetagements or other contractually narrow or lichipeirposes. As such, Moody’s is not
exposed to any financing, liquidity, market or dteitk that could arise if it had engaged in svelationships.

Contractual Obligations
The following table presents payments due undeCtrapany’s contractual obligations as of Septen3Be2009:

Payments Due by Period

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

Indebtedness (: $1,536.( $ 572.« $130.¢ $163t $ 669t

Operating lease obligatiol 922.( 56.4 106.¢ 1145 644.C
Purchase obligations (. 129.2 63.C 47.: 18.€ —

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

Total (4) $2,660. $ 694.¢ $301.7 $304.2 $ 1,359.

(1) Reflects principal payments, related interest applicable fees on the 2008 Term Loan, the $&0G€5-1 Notes, the Series 2007-1
Notes, borrowings under the CP Program and the B@@ility, as described in Note 10 to the condersetsolidated financi:
statements

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

(3) Reflects projected benefit payments for thet e years relating to the Company’s unfundedJResgtrement Benefit Plans describes
Note 9 to the condensed consolidated financiaéstahts. The table above does not include an expeotdribution in 2010 between
million to $10 million to the Company’s U.S. quéifl funded defined benefit pension plan as thetex@ount is not yet definitively
known.

(4) The table above does not include the Compamgtdong-term tax liabilities of $125.7 million a881.8 million relating to UTBs and
Legacy Tax Matters, respectively, since the expkecssh outflow of such amounts by period cannotbsonably estimate

Dividends

On October 27, 2009, the Board approved the ddidaraf a quarterly dividend of $0.10 per sharé/afody’s common stock, payable
on December 10, 2009 to shareholders of recotukeatlbse of business on November 20, 2009.
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2009 Outlook

Moody’s outlook for 2009 is based on assumptiorsiaimany macroeconomic and capital market factoctyding interest rates, corporate
profitability and business investment spending,gaeand acquisition activity, consumer borrowing apcuritization, and the impact of
government-sponsored economic stabilization ivést There is an important degree of uncertaintyosinding these assumptions and, if
actual conditions differ from these assumptionspMds results for the year may differ materiallgrir our current outlook.

Moody'’s is revising its outlook for the full-yeaf@9 due to continued strength in corporate debeisse. This outlook assumes foreign
currency translation at end of third quarter ratdge Company now expects revenue for the full- 29 to be about flat versus full-year
2008. Revenue expectations for certain areas Haamged based on conditions specific to those bsséseand geographies. Moody’s now
expects full-year 2009 expenses to increase ihitjiesingle-digit percent range. Full-year 2009ragiag margin is now projected in the
high-thirties percent range and an effective ta@ imnow expected in the range of 37 to 38 perddre Company now expects diluted
earnings per share for full-year 2009 in the ramigg1.60 to $1.68.

For the global MIS business, the Company now expestenue for the full-year 2009 to decline inlthe-single-digit percent range. Within
the U.S., Moody’s now expects MIS revenue to beuafiat with the prior-year period. The Company tiones to expect MIS revenue
outside the U.S. to decline in the mid-single-dmgtcent range. The Company now expects corpdretede revenue for full-year 2009 to
increase in the low-thirties percent range fronhyelr 2008, reflecting strong activity in both @stment- and speculative-grade issuance.
Moody'’s still expects structured finance revenueftidi-year 2009 to decrease in the mid-twentiecpet range, with declines across all asset
classes. Revenue from financial institution ratirsgstill expected to decline in the mid-singleitijgercent range while revenue from public,
project and infrastructure finance for full-year020s now expected to increase in the low-singtgtgiercent range.

For Moody’s Analytics, full-year 2009 revenue grovis still expected to be in the low-single-digérpent range driven by the Company’s
expectations for strong growth in software reveattigbutable to the Fermat acquisition. The Compaowy projects subscription revenue to
be about flat with full-year 2008 results, whilef@ssional services revenue is now expected tongeir] the mid-single-digit percent range.
Within the U.S., Moody'’s still anticipates MA reves will decline in the low-single-digit percent ga and outside the U.S., the Company
still expects revenue to increase in the high-sirdigit percent range.

Recently Issued Accounting Pronouncements
Adopted:

In June 2009, the FASB issued SFAS No. 168 — “TASHE- Accounting Standards Codification and the Hielng of Generally
Accepted Accounting Principles — a replacementA$B Statement No. 162”. SFAS No. 168 sets forthRASB’s new codification which
was first introduced in SFAS No. 162, “The Hiergrai Generally Accepted Accounting Principless the source of authoritative GAAP. -
Company has implemented the provisions of thiestaht in its financial statements for the periodieg September 30, 2009. The
implementation of the standard did not have anyaichpn its consolidated financial statements bgaired the Company to reference the 1
codification.

Not Yet Adopted:

In October 2009, the FASB issued ASU No. 2009-1Revenue Recognition (Topic 605)” which modifieg ttriteria for separating
consideration in a revenue arrangement with meltij@liverables. The ASU will require that a relatselling price model be used for
allocating the consideration revenue arrangemeittsmultiple deliverables into its separate elersefihe ASU also changes the level of
evidence regarding stand-alone selling price reguio separate deliverables by allowing a vendaoistoits best estimate of stand-alone
selling price when more objective evidence is natilable. ASU No. 2009:3 also requires enhanced disclosures regardingftihementione
revenue arrangements. This standard will be effedtr fiscal years beginning after June 15, 201t warly adoption permitted. The
Company is currently evaluating the potential intgatits consolidated financial statements.

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 periodiealesses the Company’s liabilities and contingerniaie
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connection with these matters based upon the latestation available. Moody’s discloses matepahding legal proceedings pursuant to
SEC rules and other pending matters as it may materto be appropriate.

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets moredbyraser the last two years, MIS
and other credit rating agencies are the subjeictefise scrutiny, increased regulation, ongoingstigation, and civil litigation. Legislative,
regulatory and enforcement entities around thedvaré considering additional legislation, regulatamd enforcement actions, including with
respect to MIS’s compliance with newly imposed tlatpry standards. Moody’s has received subpoendsnguiries from states attorneys
general and other governmental authorities andagerating with such investigations and inquirdeody’s is also cooperating with a
review by the SEC relating to errors in the modsddiby MIS to rate certain constant-proportion adthigations. In addition, the Company is
facing market participant litigation relating taetberformance of MIS rated securities. Although Bligs in the normal course experiences
such litigation, the volume and cost of defendingtslitigation has significantly increased in therent 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 assertsricus causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, anit theticipation in the alleged public
dissemination of false and misleading informatibnw MIS’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plaintiflse compensatory damages, restitution, disgorgeafgmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comgominal 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 coimplia November 2008. The Company removed the dafeted 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 Comgaas/opposed the remand and expects to move tisdiime 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 securititss, filed a shareholder derivative complaint ohaieof 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 relatingad@ibmpany’s ratings of RMBS, CDO and constant-pridmo debt obligations, and named
defendants’ participation in the alleged publicsdizination of false and misleading information abdiLE’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2B@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative clammp on behalf of the Company against its direstand 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 securéieb underrating of municipal securities. On Octdhigr2009, the Company moved to
dismiss or stay the action in favor of related fatltigation. On July 6, 2009, W. A. Sokolowski purported shareholder of the Company,
filed a purported shareholder derivative complamtbehalf of the Company against its directors @andent and former officers, and the
Company as a nominal defendant, in the United S@atstrict Court for the Southern District of Nevek. The complaint asserts claims
relating to alleged mismanagement of the Compapngsesses for rating structured finance transastiateged insider trading and causing
the Company to buy back its own stock at artiflgiaiflated 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 is expected to be incurred and
the amount of loss can be reasonably estimated;ahgpany has recorded liabilities in the consoéiddinancial 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 additionalomation 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 whezfuires
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a company to first determine whether it is morellkthan-not (defined as a likelihood of more tfiéty percent) that a tax position will be
sustained based on its technical merits as ofgperting date, assuming that taxing authoritiesexiamine the position and have full
knowledge of all relevant information. A tax positithat meets this more-likely-than-not threshelthien measured and recognized at the
largest amount of benefit that is greater thay fiigercent likely to be realized upon effective Isetient with a taxing authority.

The Company cannot predict the ultimate impact dimgtof the legislative, regulatory, enforcemenlitagation matters may have on
how its business is conducted and thus its conngefiosition, financial position or results of ogons. Based on its review of the latest
information available, in the opinion of managemdém¢ ultimate monetary liability of the Company the pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material advesfect on the Company’s consolidated
financial position, although it is possible thag 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 LgJax Matters. At September 30, 2009, Moody’s la®rded liabilities for Legacy
Tax Matters totaling $55.3 million. This includéstilities and accrued interest due to New D&B iagsrom the 2000 Distribution
Agreement. It is possible that the ultimate lighifor Legacy Tax Matters could be greater thanlitiialities recorded by the Company, wh
could result in additional charges that may be nedteo Moody'’s future reported results, finanqalsition and cash 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 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 todbesolidated 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 potaliiabilities related to Legacy Tax
Matters.

Settlement agreements were executed with the IRB0B regarding Legacy Tax Matters for the yeaB919990 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 totafs6.7 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/tmody’s of which $6.5 million is interest and $48llion is a reduction of tax expense.
This settlement increased the Company’s net indoyrt8.2 million for the year to date 2009 period. & September 30, 2009, the Company
continues to carry a liability of $1.9 million witlespect to these matters.

Amortization Expense Deductio

This Legacy Tax Matter involves a partnership teaion 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 otlagrissues for the 1997-2000 years aggregatingréillibn in tax and penalties, plus statutory
interest of approximately $6 million, which shotild 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 tisessmnent, 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
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limitations for New D&B relating to the 2003 taxareexpired. As a result, Moody’s recorded a redunctif accrued interest expense of $2.3
million ($1.4 million, net of tax) and an increaseother non-operating income of $6.4 million, tedg to amounts due to New D&B.
Moody'’s carries a liability of $1.6 million at Sephber 30, 2009 with respect 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
September 30, 2009, Moody'’s liability with resperthis matter totaled $51.8 million, includingenest.

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 &tabdy’s commenced procedures to
recover approximately $57 million of these depo4.6 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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Regulation

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

In September 2006, the Credit Rating Agency RefAonof 2006 (“Reform Act”) was passed, which crebgevoluntary registration
process for rating agencies wishing to be desighaseNRSROs. The Reform Act provides the SEC withaity to oversee NRSROs, while
prohibiting the SEC from regulating the substaniceredit ratings or the procedures and methodofobiewhich any NRSRO determines
credit ratings. In June 2007, the SEC publishefirgsset of rules under the Reform Act. Theseswddress the NRSRO application and
registration process, as well as oversight rullged to recordkeeping, financial reporting, prei@mof misuse of material non-public
information, conflicts of interest, and prohibitacts and practices. In June 2007, MIS filed itdiapfon for registration as an NRSRO with
the SEC. In September 2007, the SEC registeredadl& NRSRO under the Securities Exchange Act®4,18nd as of that time MIS has
been subject to the SEC’s oversight rules descrbade. As required by the rules, MIS has madedtsn NRSRO Initial Application, its
Annual Certification of Form NRSRO, and any assedaipdates publicly available by posting it on Regulatory Affairs page of the
Company’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 @miDs. While the Commission’s
Staff noted that most of the period under revieergaited the implementation of SEC rules for theistig, 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 taaespy. The SEC also summarized the various dtepsite 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 detalfrules applicable to NRSROs. These final sulere approved by the
Commission in early December 2008. The majorittheke rules provide requirements for managing misfbf interest, enhancing record
keeping requirements, and improving transparencgtirigs performance and methodologies. A majartthese rules became operative in
April 2009.

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.

In September 2009, the SEC voted to adopt a teirdfsfinal rules, as well as propose angrepose new rules, and seek comment’
concept release. With respect to the final rules,tad been proposed in February 2009 and conéselosure of ratings histories, as well as
issuer-provided information. The other final ruds,well as the re-proposed rules, includes elirmigaeferences to NRSRO credit ratings in
certain regulations. The proposed rules addreasss®lating to requiring further disclosures aiftiots of interest, enhancing the compliai
function, and mandating the disclosure of credihgs and related information in registration stag@ts when ratings are used in connection
with selling registered securities. The concemasé seeks comment on the treatment of NRSROgpag®xnder the Securities Act of 1933.

Both chambers of Congress, as well as the Admatistr, are reviewing the broader U.S. regulatofsastructure and as part of this
review, the role and function of CRAs will continteebe studied. For example, as part of a seriégafings focusing on the existing market
turmoil, on October 22, 2008, the House Committe®woersight and Government Reform (“House Overdiiggrnmittee”) held a hearing on
the Role of Credit Rating Agencies in which MIStapated.

On June 17, 2009, the U.S. Department of the Trgg8treasury”) published its proposal on “Finaridkegulatory Reform: A New
Foundation” (“Administration’s Proposal”). As it gains to CRAs, the Administration’s Proposal askezl SEC to continue its efforts to
strengthen the regulation of credit rating agendresduding measures to require that firms havausbipolicies 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 produced and s€arigress a series of proposed bills that seakpteiment the various aspects of the
Administration’s Proposal. With respect to the CRAustry, the Treasury’s proposed bill was serth®Congress on July 21st. It is entitled
“Improvements to the Regulation of Credit Ratingefigies” and is organized in order to address thewWing areas: mandatory registration
of credit rating agencies; enhanced regulationatibnally recognized statistical rating organizaipstrengthening credit rating agency
independence; and issuer disclosure of prelimiratipgs.
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As part of the ongoing debate in Congress, MISigp#ted in two hearings on September 30, 2009. l@aeing was held by the House
Oversight Committee and the other by the Housergiiah Services Subcommittee on Capital Marketsjdasce and Government Sponsored
Enterprises. Following these hearings, the Housarfsial Services Committee approved a bill entitiectountability and Transparency in
Rating Agencies Act”. A separate bill on enhanceersight of CRAs has been circulated in the Sefdtese Congressional proposals
overlap with the Administration’s Proposal and eaeh being debated in Congress. Certain proposaksntly contain provisions that could
potentially increase the costs associated witloffezation of a CRA and increase the legal risk@ased with the issuance of credit ratings
purporting to lower the standard of liability foR8s. As the legislative process is still in itspreénary stage, it is as yet too early to assess
the potential impact of additional legislation.

Internationally, several regulatory developmentgehaccurred:

The Group of 7 (G-7), the Group of 8 (G-8) and@reup of 20 (G-20} The G-7 Finance Ministers and Central Bank Gowesn
formally asked the former Financial Stability For@iRSF), which in April 2009 was succeeded by theaRcial Stability Board (FSB), to
analyze the underlying causes of the recent fighmnearket turbulence. One area for analysis wasdleeand use of credit ratings 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: immdlre 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 riskreleteristics of structured products; ¢
enhance their review of the quality of the datauirgnd due diligence performed on underlying adsetwriginators, arrangers and issuers.

In November 2008, the Heads of State of the G-36hed agreement on a wide-ranging set of proptsélstter regulate financial
systems. Among other things, the G-20 committeichflement oversight of the CRAs, consistent with strengthened International
Organization of Securities Commissions’ (“lOSCO®de of Conduct (see below) and agreed that, imhd@ium term, the countries should
implement a registration system for CRAs. The Gal&® committed to formulate their regulations attteomeasures in a consistent manner
and recommended that IOSCO review CRASs’ adoptiah@ftandards and mechanisms for monitoring campd.

On April 2, 2009, the G-20 Heads of State meetiag teld in London, where the G-20 provided a six-petion plan to address the
financial crisis: (1) to restore confidence, groyahd jobs; (2) to repair the financial systemestore lending; (3) to strengthen financial
regulation and rebuild trust; (4) to fund and refanternational financial institutions to overcothe current crisis and prevent future ones;
(5) to promote global trade and investment ancctgjeotectionism; and (6) to build an inclusivegen, and sustainable recovery. The G-20's
plan also contains a number of provisions thaspeeific to CRAS. In particular, the G-20 membaitest agreed to extend regulatory
oversight to and require registration of CRAs idearto ensure that they adhere to the internatioodé of good practice. On July 10, 2009,
the G-8 restated its commitment to implement th20G&-statement.

In September 2009, the G-20 met in Pittsburgh awldped a progress report on actions to promoteagfinancial regulatory reform.
With respect to CRAS, the G-20 acknowledged thrangier oversight regimes for CRAs have been deeelap the EU, the US and Japan,
and recognized that the development of good presfior due diligence by asset managers investistriictured finance products will result
in reduced reliance on credit ratings. The G-20 algressed concern about the creation of glolradlynsistent regulations.

IOSCO- In December 2004, the Technical Committee of IOSDblished its Code of Conduct Fundamentals fedRating
Agencies (“lOSCO Code”). In March 2008, IOSCO pshéd for public consultation a report on the rdl€RBAs in structured finance, as
well as a proposal to amend the IOSCO Code. Wonkiitlg four other globally active CRAs, MIS submitta joint response to IOSCO'’s
consultation report. This joint response can bedfoon the Regulatory Affairs webpage of the Comfmmebsite. In May 2008, IOSCO
finalized its report and published the revised I@BCode at its annual meeting in May, 2008. The ghamimade to the IOSCO Code broadly
address greater transparency of methodologiesagsses by CRAs. In July 2008, IOSCO also annalith it will monitor the CRAs
implementation of the IOSCO Code changes and Itexplore the means by which IOSCO members mightkwagether to verify the proper
and complete disclosure by CRAs of information respiby the IOSCO Code.

On March 12, 2009, IOSCO published its second rewECRA implementation of the IOSCO Code. The répoted that 7 out of the
21 CRAs reviewed had implemented the IOSCO Codledin own codes of conduct. In particular, MIS vi@snd to have substantially
implemented the 2008 revisions to the IOSCO Cod&8QO0 also published and sent a note to the G-2Fmahcial Stability Forum
regarding the use of the IOSCO Code as the basistirnational oversight of CRAs and mechanismsvhich regulators can help assure
adequate cross-border supervision of globally adiRAs. In addition, IOSCO announced the estabkstiraf a new standing committee
(Standing Committee 6) that will address globaléssregarding the CRA industry.

MIS initially published its Code of Professionalr@uct pursuant to the IOSCO Code in June 2005 ahtished 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 ofGoepany’s website.
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Finally, IOSCO is exploring the possibility of supisory colleges and/or bilateral cooperation agements for the oversight of CRAs
to address concerns relating to globally fragmenggdilations and in order to promote greater intéwva between CRAs and regulators, as
well as greater coordination among regulators @eng) international CRAs.

EU — On July 31, 2008 the European Commission puldisheonsultation document seeking comments on gedpavith respect to
regulating CRAs that operate in the EU. Specificalie Commission sought comments on the authdsizagupervision and enforcement
rules for rating agencies that operate within the Bver 90 respondents provided the Commission thigir views on the suggested
framework. MIS’s comments on the proposal are mbstethe Regulatory Affairs page of the Company&bsite.

In November 2008, the Commission introduced progasgulation for the oversight of CRAs. The docutmeas primarily based on t
IOSCO Code, but with important differences suchdditional provisions related to conduct and gosaoe. Since its introduction, the
Commission’s proposed regulation has been suljamdotiation and modification by EU Member Statemder the presidency of the
Council of Europe — and by the European Parliamariate April 2009, a compromise text was agreebyt the Commission, the Council of
Europe and the European Parliament, and on Apyi2@39 the European Parliament voted and passeddahipromised text (“EU
Regulation”). We do not expect any material amenusito the EU Regulation as voted on by the Eunofzliament and that is to be
published in the Official Journal of the Europeanidh. The Company expects that CRAs will need tinlmompliance with the EU
Regulation of CRAs in the second half of 2010. Traenework for the EU Regulation requires the regtain, formal regulation and periodic
inspection of CRAs operating in the EU. The EU Ratjon also sets out specific requirements forube of ratings that are produced outside
of the EU and used for regulatory purposes in the &mong these requirements is a requirement fr¢hevant competent authority in the
EU and the competent authority of the non-EU jucison where that rating has been produced to eéntera cooperation agreement
containing provisions related to the exchange fafrination and the coordination of supervisory dtigg. The details of how these and other
requirements will be implemented have yet to bed#et; and it is therefore too early to assessrtipact of the EU 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 |, 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 in several jurisdictions and the
recognition process is ongoing in many others. BM8s not currently believe that Basel Il will méd#y affect its financial position or resu

of operations. As a result of the recent regulatatyvity, the banking authorities of the Basel Qoititee 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 creditng and research services is being consideyéddal, 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 regulationladt change the competitive landscape in
which MIS operates. The legal status of rating ag=nhas 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.

Finally, the G-20 has announced that by the er2D6€, the Basel Committee will review the role xfieenal ratings in regulation and
determine whether any adverse incentives need taltheessed.

Forward-Looking Statements

Certain statements contained in this quarterly ntepo Form 10-Q are forward-looking statements aredbased on future expectations,
plans and prospects for the Company’s busines®p@iations that involve a number of risks and uagsiies. Such statements involve
estimates, projections, goals, forecasts, assungéind uncertainties that could cause actual eesutbutcomes to differ materially from thi
contemplated, expressed, projected, anticipatéulied in the forward-looking statements. Thosgeshents appear at various places
throughout this quarterly report on Form 10-Q, iitithg in the sections entitled “Outlook” and “Corgéencies” under Item 2. “MD&A”,
commencing on page 44 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 futwerds, trends and contingencies. Stockholdersraresiors are cautioned not to place

undue reliance on these
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forward-looking statements. The forward-lookingtetaents and other information are made as of tteafahis quarterly report on Form 10-
Q, and the Company undertakes no obligation (nesdkintend) to publicly supplement, update oigewuch statements on a going-forward
basis, whether as a result of subsequent develdpparanged expectations or otherwise. In connegtith the “safe harbor” provisions of
the Private Securities Litigation Reform Act of 39%¢he Company is identifying examples of factoisks and uncertainties that could cause
actual results to differ, perhaps materially, fritase indicated by these forward-looking stateméritsse factors, risks and uncertainties
include, but are not limited to, the current wonitie credit market disruptions and economic slowdowhich is affecting and could contin

to affect the volume of debt and other securigssiéd in domestic and/or global capital marketgromatters that could affect the volume of
debt and other securities issued in domestic anylidtial capital markets, including credit qualigncerns, changes in interest rates and other
volatility in the financial markets; the uncertaifiectiveness and possible collateral consequerfddsS. and foreign government initiative:
respond to the economic slowdown; concerns in thkketplace affecting our credibility or otherwidéeating market perceptions of the
integrity or utility of independent agency ratingise introduction of competing products or techgas by other companies; pricing pressure
from competitors and/or customers; the impact glitation as an NRSRO and the potential for new $t8te and local legislation and
regulations; the potential for increased competiiod regulation in foreign jurisdictions; expostaditigation related to our rating opinions,
as well as any other litigation to which the Comyparay be subject from time to time; the possibkslof key employees; failures or
malfunctions of our operations and infrastructtine; outcome of any review by controlling tax autties of the Company'’s global tax
planning initiatives; the outcome of those Legaex Matters and legal contingencies that relatbéoQompany, its predecessors and their
affiliated companies for which Moody’s has assurpedions of the financial responsibility; the atyilof the Company to successfully
integrate acquired businesses; and a decline idetrand for credit risk management tools by finalnaistitutions. These factors, risks and
uncertainties as well as other risks and uncerésitthat could cause Moody’s actual results tcediffiaterially from those contemplated,
expressed, projected, anticipated or implied inftnevard-looking statements are described in gredgtail under “Risk Factors” in Part |,
Item 1A of the Company’s annual report on Form 1Glsewhere in this Form 10-Q and in other filinggde by the Company from time to
time with the SEC or in materials incorporated rece therein. Stockholders and investors are oaetl that the occurrence of any of these
factors, risks and uncertainties may cause the @owip actual results to differ materially from tlkosontemplated, expressed, projected,
anticipated or implied in the forward-looking staents, which could have a material and adverseteffethe Company’s business, results of
operations and financial condition. New factors reayerge from time to time, and it is not possiloiethe Company to predict new factors,
nor can the Company assess the potential effentyhew factors on it.

Item 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 Item 7A. “Quaattite and Qualitative Disclosures about Market Riskntained in the Company’s annual
report on Form 10-K for the year ended DecembefB08.

Item 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 théigipation of the Company’s management, includimg Company’s Chief Executive
Officer and Chief Financial Officer, of the effa@hness of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab®@end of the period covered by this report (ealuation Date”). Based on such
evaluation, such officers have concluded thatfakeoEvaluation Date, the Company’s disclosureris and procedures were effective to
provide reasonable assurance that information reduo be disclosed by the Company in reportsittiggs 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 tadQbmpany’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 thigort.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

See the discussion of legal matters under Padm P. “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 factorssiréd Item 1A. “Risk Factors”, contained in the Qmny’'s annual report on Form 10-K for
the year ended December 31, 2008.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

MOODY’S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended September 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)
July 1-31 — $ — — $ 1,431.2 millior
August -31 $ — — $ 1,431.2 millior
September-30 402 $ — = $ 1,431.2 millior

Total 405 —

(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. Ay 30, 2007, the Company’s Board authorized a $@lidn 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 third quarter of 2009, Moody’s issued fillion shares under share-based compensatiois plad did not repurchase any
shares of its common stock.

Item 4. Submission of Matters to a Vote of Securityolders
None.

Iltem 5. Other Information
None.
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Item 6. Exhibits

Exhibit No.
3

A

31
A*
2%

32
A*

2%

101
1

* 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 furtimemaled 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 aodsdnot 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

The following financial information from Moody’s @poration’s Quarterly Report on Form 10-Q for theadger ended
September 30, 2009, formatted in XBRL: (i) Consatét! Statements of Operations (Unaudited) for tired and Nine
Months Ended September 30, 2009 and 2008; (ii) Qaaed Balance Sheets (Unaudited) at Septemhe&2(8® and
December 31, 2008; (iii) Condensed ConsolidateteBtants of Cash Flows (Unaudited) for the Nine MeriEnded
September 30, 2009 and 2008; (iv) Notes to Condk@sasolidated Financial Statements (Unauditedped as blocks
of text.

**  Furnished with the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended September 30, :
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SIGNATURES

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

by the undersigned, thereunto duly authorized.

Date: November 4, 20C
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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

November 4, 200
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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

November 4, 200
57



EXHIBIT 32.1

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended September 30,
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), I, Raychdd. McDaniel, Jr., Chairman and
Chief Executive Officer of the Company, certify rpuant to 18 U.S.C. § 1350, as adopted pursugBgdtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

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

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

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

November 4, 200
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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 September 30,
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, LirflaHuber, Executive Vice President and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugdedtion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

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

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

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

November 4, 200
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