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GLOSSARY OF TERMS AND ABBREVIATIONS

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

TERM
ACNielsen
Analytics

AOCI
ASC

ASU

Basel Il

Board

Bps

Canary Wharf Lease

CDOs
CESR

CFG

CMBS
Cognizant
Commissior

Company

Corporate Family Ratings

COSO

CP

CP Notes

CP Progran
CRAs

CRA Reform Act
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 fodme January 2008, which includes the non-rating
commercial activities of MC(

Accumulated other comprehensive income (loss)parsée component of sharehol¢ equity (deficit)

The FASB Accounting Standards Codification; theesssurce of authoritative GAAP as of July 1, 2008ept
for rules and interpretive releases of the SEC¢clwvhare also sources of authoritative GAAP for SE@listrant:

The FASB Accounting Standards Updates to the AS&lsb provides background information for accongti
guidance and the bases for conclusions on the elsanghe ASC. ASUs are not considered authorgativtil
codified into the ASC

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 Feb8,&908 for office space in London, England, oceddy
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 Bi¢h and NMR business
European Commissic

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

Rating opinion of a corporate family’s ability tomor all of its financial obligations which is agsed to the
corporate family as if it had a single class oftdatd a single consolidated legal entity structlites rating is
often issued in connection with ratings of levedafjpance transaction

Committee of Sponsoring Organizations of the Tremgd@ommissiot
Commercial pape

Unsecured commercial paper no

The Compan’s commercial paper program entered into on Octdp2007
Credit rating agencie

Credit Rating Agency Reform Act of 20l

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 amagzation
External Credit Assessment Institutic

European Central Bar
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TERM.
EMEA

EPS

ESP

ESPP
ETR
EU
EUR

Excess Tax Benefit

Exchange Ac

FASB

FIG

Fitch

Financial Reform Ac
FSF

FX

GAAP

GBP

G-8

G-20

HFSC
IMS Health

Indicative Ratings

I0OSCO

IOSCO Code

IRS

Legacy Tax Matter(:
LIBOR

DEFINITION
Represents countries within Europe, the Middle BastAfrica
Earnings per shai

Estimated selling price; price, as defined by ti&CAat which a vendor would transact if a deliveratere sold
by the vendor regularly on a standalone b

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

European Uniol

Euros

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

The Securities Exchange Act of 1934, as ame!

Financial Accounting Standards Bo:

Financial institutions group; an LOB of M

Fitch Ratings, a division of the Fitch Group whista majorit-owned subsidiary of Fimalac, S.
Dodc-Frank Wall Street Reform and Consumer Protection

Financial Stability Forun

Foreign exchang

U.S. Generally Accepted Accounting Princip

British pounds

The finance ministers and central bank governote®froup of eight countries consisting of Can&dance,
Germany, Italy, Japan, Russia, U.S. and U.K., i@t annuall)

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,n@aty,
India, Indonesia, Italy, Japan, Mexico, Russia,dbé&umabia, 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

These are ratings which are provided as of a foitime, and not published or monitored. They aimarily
provided to potential or current issuers to inddoahat a rating may be based on business fundals amiz
financial conditions as well as based on proposehtings

International Organization of Securities Commissi

Code of Conduct Fundamentals for Credit Rating Ages

Internal Revenue Servi

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

Make Whole Amount

MCO
MD&A
MIS

MIS Code
Moody's

Net Income

New D&B
NM
NMR

Notices
NRSRO
Old D&B

Post-Retirement Plans

PPIF
Profit Participation Pla
RD&A

Reform Act
REITs
RMBS
RMS

S&P

SEC

Securities Ac

Series 2005-1 Notes

Series 2007-1 Notes

DEFINITION
Line of busines:

Moody’s Analytics — a reportable segment of MCOnfed in January 2008; which includes the non-rating
commercial activities of MC(

The prepayment penalty amount relating to the S&@®5-1 Notes and Series 2007-1 Notes, which is a
premium based on the excess, if any, of the digeowalue of the remaining scheduled payments tweer
prepaid principa

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

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

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

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

Net income attributable to Moo’s Corporation, which excludes net income from 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-retirétifen
insurance plan

Public, project and infrastructure finance; an L&BMIS
Defined contribution profit participation plan thadvers substantially all U.S. employees of the Gany

Research, Data and Analytics; an LOB within MA thedduces, sells and distributes research, dataedated
content. Includes products generated by MIS, sscdmalyses on major debt issuers, industry studies,
commentary on topical credit events, as well anientc research, data, quantitative risk scores oamer
analytical tools that are produced within N

Credit Rating Agency Reform Act of 20l
Real estate investment tru
Residential mortgac-backed security; part of SF

The Risk Management Software LOB within MA whiclopides both economic and regulatory capital risk
management software and implementation sen

Standard & Poc's Ratings Services; a division of The McG-Hill Companies, Inc
U.S. Securities and Exchange Commis:
Securities Act of 193

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

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

SG&A

Stock Plan:
T&E

TALF

TPE

Total Debt

U.K.
uU.S.
USD
UTBs
UTPs
VAT
VSOE

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

A Federal Reserve credit facility authorized ursiestion 13(3) of the Federal Reserve Act. The TALF
intended to make credit available to consumersharsthesses on more favorable terms by facilitatieg
issuance of ass-backed securities (ABS) and improving the marketditions for ABS more general

Third party evidence; evidence, as defined in tl€Aused to determine selling price based on aoréndr an'
competitor’s largely interchangeable products ovises in standalone sales transactions to siniktliated
customer:

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

United Kingdom

United State:

U.S. dollar
Unrecognized tax benefi
Uncertain tax position
Value added ta

Vendor specific objective evidence; evidence, dgdd in the ASC, of selling price limited to eithaf the
following: the price charged for a deliverable wlieis sold separately, or for a deliverable natlyeing sold
separately, the price established by managemeiridiéhe relevant authorit

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 TrageeCin 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

Six Months Ended

June 30, June 30,
2010 2009 2010 2009

Revenue $477.6 $450.7 $954.4 $859.f
Expense:!

Operating 134.: 128.( 270.2 250.¢

Selling, general and administrati 137.t 116.% 266.: 226.¢

Restructuring 0.2 3.1 (0.4 14.¢

Depreciation and amortizatic 15.2 15.7 31.C 31.2

Total expenses 287.% 263.5 567.1 523.5

Operating income 190.t 187.2 387.: 336.1
Non-operating (expense) income, |

Interest (expense) income, 1 (9.0 (6.2) (22.9) (9.9

Other nor-operating (expense) income, | (3.6) (6.5) (4.€) (10.5)

Total non-operating (expense) income, ne (12.6) (12.6) (26.9) (19.9)

Income before provision for income taxe: 177.¢ 174.€ 360.4 316.2

Provision for income taxe 55.2 63.€ 123.] 114.]
Net income 122.¢ 111.C 237.c 202.1

Less: Net income attributable to noncontrollingenelsts 1.€ 1.7 2.8 2.€
Net income attributable to Moody's $121.C $109.5 $234.2 $199.f
Earnings per share attributable to Mo’s common shareholde

Basic $ 051 $ 04€ $09¢ $ 0.8

Diluted $ 051 $ 04€ $09¢ $ 0.8
Weighted average number of shares outstar

Basic 235.8 236.1 236.1 235.¢

Diluted 236.5 238.1 237.¢ 237.8
Dividends declared per share attributable to M’s common shareholde $0.10f $ 0.1C $0.10¢8 $ 0.1C

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

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

ASSETS
Current asset:
Cash and cash equivalel
Shor-term investment
Accounts receivable, net of allowances of $27.90h0 and $24.6 in 20(
Deferred tax assets, r
Other current asse
Total current asse
Property and equipment, net of accumulated degreciaf $183.1 in 2010 and $164.8 in 2(
Goodwill
Intangible assets, n
Deferred tax assets, r
Other asset
Total asset

LIABILITIES AND SHAREHOLDERS ' DEFICIT
Current liabilities:
Accounts payable and accrued liabilit
Commercial pape
Current portion of lon-term debt
Deferred revenu
Total current liabilities
Non-current portion of deferred reven
Long-term debi
Deferred tax liabilities, ne
Unrecognized tax benefi
Other liabilities
Total liabilities
Contingencies (Note 1.
Shareholder deficit:
Preferred stock, par value $.01 per share; 10,000s0ares authorized; no shares issued and
outstanding
Series common stock, par value $.01 per sharef@MO0 shares authorized; no shares issued an
outstanding
Common stock, par value $.01 per share; 1,000,000:0ares authorized; 342,902,272 shares iss
June 30, 2010 and December 31, 2
Capital surplu
Retained earning
Treasury stock, at cost; 108,652,215 and 106,084B83ares of common stock at June 30, 2010 an
December 31, 2009, respectivi
Accumulated other comprehensive |
Total Moody's shareholde’ deficit
Noncontrolling interest
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

December 31

June 30,

2010 2009
$ 485.¢ $ 473«
7.7 10.C
389.1 444 ¢
42.5 32.
34.¢ 51.¢
960.( 1,012.¢
298.: 293.(
345.1 349.2
93.1 104.¢
208.2 192.¢
53.C 50.7
$1,957. $ 2,003.:

$ 248. $ 317.:

356. 4437
7.5 3.

481.7 471.5
1,094 1,236.(
99.2 103.€
742.F 746.:
21.1 31.¢
171.C 164.
321. 317.¢
2,449 ¢ 2,599.:
3.4 3.4

372.7 391.1
3,538.¢ 3,329.(
(4,331.9 (4,288.
(83.9) (41.9)
(500.9) (606.2)
8.2 10.1
(491.9) (596.9)
$1,957. $ 2,003.

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

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

Six Months Ended

June 30,
2010 2009
Cash flows from operating activities
Net income $ 237.: $ 202.1
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic 31.C 31.c
Stocl-based compensation expel 27.1 30.¢
Excess tax benefits from stc-based compensation pla 3.3 (2.9
Changes in assets and liabiliti
Accounts receivabl 45.¢ 15.¢
Other current asse 6.C 42.¢€
Other asset (23.29) (2.7)
Accounts payable and accrued liabilit (55.0 (11.2)
Restructuring 4.3 9.4
Deferred revenu 12.1 15.t
Unrecognized tax benefi 6.S 3.8
Other liabilities 23.C (9.9
Net cash provided by operating activities 304.( 324.t
Cash flows from investing activities
Capital addition: (35.9) (34.9)
Purchases of shterm investment (24.9) (2.9
Sales and maturities of sh-term investment 16.2 4.4
Cash paid for acquisitions, net of cash acqu — (0.9
Net cash used in investing activitie (33.9) (33.6
Cash flows from financing activities
Borrowings under revolving credit facilitit — 2,232.(
Repayments of borrowings under revolving creditlities — (2,635.()
Issuance of commercial pag 1,909.¢ 5,013.¢
Repayments of commercial paj (1,997.) (4,747.9
Net proceeds from sto-based compensation pla 14.: 12.£
Cost of treasury shares repurcha (99.9) —
Excess tax benefits from stc-based compensation pla 3.2 2.¢
Payment of dividend (49.5) (47.2)
Payment of dividends to noncontrolling intere (4.7 (2.9
Payments under capital lease obligati (0.7) (0.9
Net cash used in financing activitie: (223.9 (172.9)
Effect of exchange rate changes on cash and cashueglents (34.9) 28.¢
Net increase in cash and cash equivalen 12.C 146.¢
Cash and cash equivalents, beginning of the pi 473.¢ 245.¢
Cash and cash equivalents, end of the period $ 485.¢ $ 392.¢

The accompanying notes are an integral part of¢inelensed consolidated financial statements.

9
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MOODY’'S CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (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, (iijedit and economic related research, data and taz@ltools, (iii) risk management
software and (iv) quantitative credit risk measupeedit portfolio management solutions and tragréervices. In 2007 and prior years,
Moody’s operated in two reportable segments: Mosdiy\estors Service and Moody’s KMV. Beginning amdary 2008, Moody’'s segments
were changed to reflect the Reorganization annalimcAugust 2007 and Moody’s now reports in two rmepwortable segments: MIS and
MA. As a result of the Reorganization, the ratiggracy remains in the MIS operating segment andrakregings business lines have been
realigned. All of Moody’s other non-rating commeaicactivities are included within the new Moody'adlytics segment. The MIS segment
publishes credit ratings on a wide range of debgations and the entities that issue such oblgetin markets worldwide. Revenue is
derived from the originators and issuers of suahgactions who use MIS’s ratings to support thigidigion of their debt issues to investors.
The MA segment develops a wide range of produdissenvices that support the credit risk managemetitities of institutional participants
in global financial markets. These offerings in@uguantitative credit risk scores, credit procegsoftware, economic research, analytical
models, financial data, and specialized advisod,taasining services. MA also distributes investoiented research and data developed by
MIS as part of its rating process, including in-thegesearch on major debt issuers, industry stuahidscommentary on topical events.

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

These interim financial statements have been peearaccordance with the instructions to Form 18nQ should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Company8 a@nual report on Form 10-K filed
with the SEC on March 1, 2010. The results of intgweriods are not necessarily indicative of resfdt the full year or any subsequent
period. In the opinion of management, all adjusttaéoonsisting of normal recurring accruals) coesid necessary for a fair presentation of
financial position, results of operations and c#sivs at the dates and for the periods presented haen included. The yeand consolidate
balance sheet data was derived from audited fiahstatements, but does not include all disclostegaired by accounting principles
generally accepted in the United States of Amef@atain prior year amounts have been reclassifiednform to the current year
presentation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Other than the update to the Company’s revenuegregion policy pursuant to the early adoption ofltASlo. 2009-13, “Multiple-
Deliverable Revenue Arrangements” further descritieldw, there have been no material changes tG@diepany’s significant accounting
policies from those disclosed in its Form 10-Kdileith the SEC for the year ended December 31, 2009

Revenue Recognition

Revenue is recognized when persuasive evidenae afrangement exists, delivery has occurred oséineices have been provided and
accepted by the customer when applicable, feedetezminable and the collection of resulting reables is considered probable.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUGZ013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rangement and requires the allocatic
arrangement consideration based on the relatilieg@rice of each deliverable. The Company hasteteto early adopt ASU 2009-13 on a
prospective basis for applicable transactions oaiig or materially modified on or after Januay®Q10. If applied in the same manner to
year ended December 31, 2009, ASU :-13 would not have had a material impact on ne¢mere reported for both its MIS and MA
segments in terms of the timing and pattern of maeerecognition. The adoption of ASU 2009-13 ditlmeove a significant effect on the
Company’s net revenue in the period of adoptioniarmdso not expected to have a significant eféecthe Company’s net revenue in periods
after the initial adoption when applied to multiglement arrangements based on the currently patad business volume and pricing.

For 2010 and future periods, pursuant to the guidar ASU 2009-13, when a sales arrangement cantairtiple deliverables, the
Company allocates revenue to each deliverable basdd relative selling price which is determirzased on its vendor specific objective
evidence (“VSOE") if available, third party eviden€ TPE") if VSOE is not available, or estimatedlisg price (“ESP”) if neither VSOE nor
TPE is available.
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MOODY’'S CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)—(Continued)
(tabular dollar and share amounts in millions, excpt per share data)

The Company’s products and services will gener@lytinue to qualify as separate units of accountimger ASU 2009-13. The
Company evaluates each deliverable in an arrangeimeetermine whether it represents a separatetiaccounting. A deliverable
constitutes a separate unit of accounting wheastdtand-alone value to the customers and if ta@gement includes a customer refund or
return right relative to the delivered item, théi\day and performance of the undelivered itemadasidered probable and substantially in the
Company’s control. In instances where the aforeiorad criteria are not met, the deliverable is corat with the undelivered items and
revenue recognition is determined as one single uni

The Company determines whether its selling prica multi-element transaction meets the VSOE criteria bygufie price charged fol
deliverable when sold separately. In instances atter Company is not able to establish VSOE foddilverables in a multiple element
arrangement, which may be due to the Company in&etly selling each element separately, not sepirmglucts within a reasonably narrow
price range, or only having a limited sales histting Company attempts to establish TPE for dediviess. The Company determines whether
TPE exists by evaluating largely similar and inkencgeable competitor products or services in standasales to similarly situated
customers. However, due to the difficulty in obtagnthird party pricing, possible differences -is market strategy from that of its peers and
the potential that products and services offerethbyCompany may contain a significant level ofatiéntiation and/or customization such
that the comparable pricing of products with simflanctionality cannot be obtained, the Companyegally is unable to reliably determine
TPE. Based on the selling price hierarchy estabtidty ASU 2009-13, when the Company is unabletebésh selling price using VSOE or
TPE, the Company will establish an ESP. ESP iptloe at which the Company would transact a saleeifproduct or service were sold on a
stand-alone basis. The Company establishes itebtstate of ESP considering internal factors raévo is pricing practices such as costs
and margin objectives, standalone sales pricesrifas products, percentage of the fee chargedforimary product or service relative to a
related product or service, and customer segmehgaagraphy. Additional consideration is also git@market conditions such as
competitor pricing strategies and market trend. CThenpany reviews its determination of VSOE, TPE BB on an annual basis or more
frequently as needed.

In the MIS segment, revenue attributed to initédimgs of issued securities is recognized whemdtieg is issued. Revenue attributed to
monitoring of issuers or issued securities is recay ratably over the period in which the monitgris performed, generally one year. In the
case of commercial mortgage-backed securitiesyakdres, international residential mortgage-backed asset-backed securities, issuers can
elect to pay the monitoring fees upfront. Theses e deferred and recognized over the future rmiang periods based on the expected lives
of the rated securities.

Multiple element revenue arrangements in the Migrant are generally comprised of an initial ratmgl the related monitoring
service. Beginning January 1, 2010, in instancesr&Zmonitoring fees are not charged for the fiestrymonitoring effort, fees are allocated to
the initial rating and monitoring services basedtanrelative selling price of each service tottital arrangement fees. The Company
generally uses ESP in determining the selling giacéts initial ratings as the Company rarely séfitial ratings separately without providing
related monitoring services and thus is unablestatdish VSOE or TPE for initial ratings. Priortanuary 1, 2010 and pursuant to the
previous accounting standards, for these typesrahgements the initial rating fee was first allechto the monitoring service determined
based on the estimated fair market value of mantoservices, with the residual amount allocateth&oinitial rating. Under ASU 2009-13
this practice can no longer be used for non-softvdaliverables upon the adoption of ASU 2009-13.

In the MA segment, products and services offeretheyCompany include software licenses and relataititenance, subscriptions, and
professional services. Revenue from subscriptiGetbgroducts, such as research and data subsusiptinl certain software-based credit risk
management subscription products, is recognizedbisabver the related subscription period, whicpriscipally one year. Revenue from sale
of perpetual licenses of credit processing softvimgenerally recognized at the time the produdtereor first copy is delivered or transfer
to and accepted by the customer. Software maintenavenue is recognized ratably over the annualter@nce period. Revenue from
services rendered within the professional serdicesof business is generally recognized as theices are performed. If uncertainty exists
regarding customer acceptance of the product sicgerevenue is not recognized until acceptancesc

Products and services offered within the MA segnaeatsold either stand-alone or together in varammsbinations. In instances where
a multiple element arrangement includes softwaceraim-software deliverables, revenue is allocatettie¢ non-software deliverables and to
the software deliverables, as a group, using tlagive selling prices of each of the deliverableshie arrangement based on the
aforementioned selling price hierarchy. Revenuedsgnized for each element based upon the conditar revenue recognition noted abt

If the arrangement contains more than one softdaligerable, the arrangement consideration allactighe software deliverables as a
group is allocated to each software deliverablagi$iSOE. In the instances where the Company isibletto determine VSOE for all of the
deliverables of an arrangement, the Company algddie revenue to the undelivered elements equtsl WSOE and the residual revenue to
the delivered elements. If the Company is unablietermine VSOE for an undelivered element, the @ defers all revenue allocated to
the software deliverables until the Company haiweedd all of the elements or when VSOE has be¢grhned for the undelivered eleme

Prior to January 1, 2010 and pursuant to the pusvazcounting standards, the Company allocatechuevim a multiple element
arrangement to each deliverable based on itsveldir value, or for software elements, based &O¥. If the fair value was not available
an undelivered element, the revenue for the eati@gement was deferre
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NOTE 3. STOCK-BASED COMPENSATION

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

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Stock compensation cc $ 12¢ $ 161 $ 277 $ 30.€
Tax benefit $ 47 $ 58 $ 10 $ 11.:

During the first half of 2010, the Company grange8 million employee stock options, which had agh¢ed average grant date fair
value of $10.43 per share based on the Black-Sshgigon-pricing model. The Company also grantddniillion shares of restricted stock in
the first six months of 2010, which had a weighaedrage grant date fair value of $26.40 per sliafréhe shares granted, approximately
0.3 million contained a condition whereby the numiifeshares that ultimately vest are based on¢h&egement of certain non-market based
performance metrics of the Company over a three yedod.

The following weighted average assumptions were is@etermining the fair value for options grante@010:

Expected dividend yiel 1.57%
Expected stock volatilit 44%
Risk-free interest rat 2.74%
Expected holding perio 5.9 year:
Grant date fair valu $ 10.4:

On April 20, 2010, the shareholders of the Compapproved an increase in the number of shares whaghbe issued with respect to
awards granted under the 2001 Plan. The 2001 Rtzinh is shareholder approved, now permits thetgrgrof up to 35.6 million shares, of
which not more than 15.0 million shares are avéléxr grants of awards other than stock options.

Unrecognized compensation expense at June 30,284 847.0 million and $42.2 million for stock opttband nonvested restricted
stock, respectively, which is expected to be recghover a weighted average period of 1.6 yeaislahyears, respectively.

The following tables summarize information relatbogstock option exercises and restricted stockinvgs

Six Months Ended

June 30,
Stock option exercises 2010 2009
Proceeds from stock option exerci: $ 175 $ 12.1
Aggregate intrinsic valu $ 91 $ 8.C
Tax benefit realized upon exerc $ 3.7 $ 3.2
Six Months Ended
June 30,
Restricted stock vesting: 2010 2009
Fair value of shares vest $ 124 $ 7.8
Tax benefit realized upon vesti $ 4.€ $ 2¢

NOTE 4. INCOME TAXES

Moody'’s effective tax rate was 31.1% and 36.4%tlierthree month periods ended June 30, 2010 arl 2&pectively and 34.2% and
36.1% for the six month periods ended June 30, 20002009, respectively. The decrease in the eftetax rate in both periods was
primarily due to the completion of various tax dadesulting in the recognition of UTBs and lowaxéds on foreign income. A favorable
resolution of a Legacy Tax Matter in both the secqunarter of 2010 and 2009 resulted in a tax bea&$3.1 million and $4.3 million,
respectively.

The Company classifies interest related to UTBstierest expense in its consolidated statemenperfations. Penalties, if incurred,
would be recognized in other non-operating experi3aesng the second quarter of 2010, the Compaulyamaoverall decrease in its UTBs of
$1.9 million ($3.0 million, net of federal tax bditg and an overall increase in its UTBs during first six months of 2010 of $6.8 million
($2.4 million, net of federal tax benefit).
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Prepaid taxes of $3.0 million and $18.6 millionJahe 30, 2010 and December 31, 2009, respectaeyincluded in other current as:
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. Mood’s U.S. federal tax returns filed for the years @@@rough 2008 remain subject to examination by The Companyg’
tax filings in New York State for the years 2004ailgh 2007 are currently under examination. Thenme tax returns for 2008 remain ope
examination for both New York State and New YorkyCirax filings in the U.K. for 2006 are currentipder examination by the U.K. taxing
authorities and for 2007 and 2008 remain open &orexation.

For ongoing audits related to open tax years,pbissible the balance of UTBs could decrease iméixétwelve months as a result of
settlement of these audits, which might involve glagment of additional taxes, the adjustment diateideferred taxes and/or the recognition
of tax benefits. It is also possible that new issoéght be raised by tax authorities which couldassitate increases to the balance of UTBs.
As the Company is unable to predict the timing uicome of these audits, it is therefore unablestorate the amount of changes to the
balance of UTBs at this time. However, the Complaeljeves that it has adequately provided for riarficial exposure for all open tax years
by tax jurisdiction in accordance with the appligaprovisions of topic 740 of the ASC regarding WT'Bdditionally, the Company is seek
tax rulings on certain tax positions that, if gethtcould decrease the balance of UTPs over thietweke months however, due to the
uncertainty involved with this process, the Companynable to estimate the amount of changes tbdlence of UTPs at this time.

NOTE 5. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic to diluted stsaoeitstanding:

Three Months Ended Six Months Ended

June 30, June 30,
2010 2009 2010 2009
Basic 235.: 236.1] 236.1 235.
Dilutive effect of shares issuable under s-based compensation pla 1.2 2.C 1.7 1.5
Diluted 236. 238.1] 237.k 237.c
Anti-dilutive options to purchase common shares rstricted stock excluded from the
table above 16.€ 15.1 16.5 16.7

The calculation of diluted EPS requires certairuagsions regarding the use of both cash proceetisssumed proceeds that would be
received upon the exercise of stock options antingesf restricted stock outstanding as of June2BA0 and 2009. These assumed proceeds
include Excess Tax Benefits and any unrecognizegpensation on the awards.

NOTE 6. SHORT-TERM INVESTMENTS

Short-term investments are securities with magsigreater than 90 days at the time of purchasatbavailable for operations in the
next twelve months. The short-term investmentsnarily consisting of certificates of deposit, atassified as held-to-maturity and therefore
are carried at cost. The remaining contractual ritegs of the short-term investments were one menthl months and one month to three
months as of June 30, 2010 and December 31, 28§8ectively. Interest and dividends are recordexdintome when earned.

NOTE 7. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

The Company is exposed to global market riskspfiolg risks from changes in FX rates and changégénest rates. Accordingly, the
Company uses derivatives in certain instances toageathe aforementioned financial exposures thatran the normal course of business.
The Company does not hold or issue derivativespeculative 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 relatetidanges in FX rates. As of June 30,
2010, all FX options and forward exchange contrhats maturities between one and five months. Thigihg program mainly utilizes FX
options. The forward exchange contracts are imn@t&oth the FX options and forward exchange cxts are designated as cash flow
hedges.
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The following table summarizes the notional amowfithe Company’s outstanding FX options:

June 30

December
31,
2010 2009
Notional amount of Currency Pa
GBP/USD £ 1€ £ 5C
EUR/USD € 3.7 € 9¢
EUR/GBP € 6.8 € 21.C

In May 2008, the Company entered into interest sateps with a total notional amount of $150.0 miilto protect against fluctuations
in the LIBOR-based variable interest rate on th@®0erm Loan, further described in Note 11. Theserést rate swaps are designated as
cash flow hedges.

The Company also enters into foreign exchange fiatsvip mitigate the change in fair value on certaiarcompany loans denominated
in currencies other than a subsidiary’s functianatency. These forward contracts are not desigredeénedging instruments under the
applicable sections of Topic 815 of the ASC. Acdaogtl, changes in the fair value of these contractsrecognized immediately in other non-
operating (expense) income, net in the Companyisalidated statements of operations along witH-Keain or loss recognized on the
intercompany loan.

The tables below show the classification betwesetasand liabilities on the Company’s consoliddtaeldnce sheets of the fair value of
derivative instruments as well as information omg&losses) on those instruments:

Fair Value of Derivative Instruments

Asset Liability
June 30 December 31 June 30
December
31,

2010 2009 2010 2009
Derivatives designated as hedging instrument:
FX options $ 13 $ 1.2 $ — $ —
Interest rate sway — — 9.5 7.€
Total derivatives designated as hedging instrunr 1.3 1.2 9.t 7.€
Derivatives not designated as hedging instrument:
FX forwards on intercompany loa 0.5 0.2 1.€ 1.C
Total $ 1.8 $ il $11.1 $ 8.€

The fair value of FX options and interest rate ssvage included in other current assets and otheilities, respectively, in the
consolidated balance sheets at June 30, 2010 agehiber 31, 2009. The fair value of the FX forwaadsincluded in other current assets
accounts payable and accrued liabilities, respelgtiin the consolidated balance sheets at Jun28@ and December 31, 2009. All of the
above derivative instruments are valued using L&vaputs as defined in Topic 820 of the ASC. Itedmining the fair value of the derivati
contracts in the table above, the Company utilizdestry standard valuation models when active eiagkiotes are not available. Where
applicable, these models project future cash flamg discount the future amounts to a present vadirgy spot rates, forward points, currency
volatilities, interest rates as well as the riskoh-performance of the Company and the counteegastith whom it has derivative contracts.
The Company has established strict counterpartjitogeidelines and only enters into transactionthiinancial institutions that adhere to
these guidelines. Accordingly, the risk of counsetp default is deemed to be minimal.
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Location of Gain/(Loss) Gain / (Loss)
Recognized in Recognized in Income on
Derivatives Amount of Gain/(Loss) Location of Gain/(Loss, Income on Derivative Derivative (Ineffective
in Cash Flow Recognized in Reclassified from Amount of Gain/(Loss) (Ineffective Portion Portion and Amount
Hedging AOCI on Derivative AOCI into Income Reclassified from AOCI into and Amount Excluded from Excluded from
Relationships (Effective Portion) (Effective Portion) Income (Effective Portion) Effectiveness Testing) Effectiveness Testing)
Three Months Ended Three Months Ended Three Months Ended
June 30, June 30, June 30,
2010 2009 2010 2009 2010 2009
FX options $ 04 $ (0.9 Revenue $ 0.3 $ 0.€ Revenue $ 02 $ —
Interest rate sway (1.3 1.2 Interest expens (0.9 (0.6) N/A — —
Total $ (09 $ 1c $ @y $  — $ (02 $ —
Six Months Ended Six Months Ended Six Months Ended
June 30, June 30, June 30,
2010 2009 2010 2009 2010 2009
FX options $ 0t $ 0.2 Revenue $ (0.5) $ 0.¢ Revenue $ (02 $ (0.2
Interest rate sway (2.5) 0.¢ Interest expens (1.6) (1.7) N/A — —
Total $ 20 $ 11 $ (21 $ (0.2 $ (02 $ (0.2

All gains and losses on derivatives designatecedging instruments are initially recognized throdgbDClI. Realized gains and losses
reported in AOCI are reclassified into earningsqirevenue for the FX options and into Interestemge, net for the interest rate swaps) as the
underlying transaction is recognized. The existigjized gains as of June 30, 2010 expected tediassified to earnings in the next twelve
months are $0.2 million, net of tax.

The cumulative amount of unrecognized hedge lossmsded in AOCI is as follows:

Unrecognized
Losses, net of tax

June 30 December 31
2010 2009
FX options $ — $ 1.2
Interest rate sway (6.0 (5.9
Total $ (6.0 $ (6.9
NOTE 8. GOODWILL AND OTHER ACQUIRED INTANGIBLE ASSE TS
The following table summarizes the activity in gaditifor the periods indicated:
Six Months Ended Year Ended
June 30, 2010 December 31, 2009
MIS MA Consolidatec MIS MA Consolidatec
Beginning balanc $11.1 $338.1 $ 349.2 $10.€ $327.2 $ 338.(
Additions/adjustment — — — (0.3 5.C 4.7
FX translatior (0.€) (3.5 (4.2) 0.8 5.7 6.5
Ending balanc $10.F $334.¢ $ 3451 $11.1 $338.1 $ 349.C

The 2009 additions/adjustments for the MA segmetiié table above relate primarily to adjustmenasiento the purchase accounting
associated with the December 2008 acquisitions.
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Acquired intangible assets and related amortizat@rsisted of:

June 30 December 31
2010 2009

Customer list: $ 79.C $ 80.¢
Accumulated amortizatio (45.9 (42.9
Net customer list 33.€ 37.¢
Trade secre 25.F 25.F
Accumulated amortizatio 9.7 (8.7
Net trade secre 15.¢ 16.€
Software 49.¢ 55.C
Accumulated amortizatio 16.C (14.9)
Net software 33.¢ 40.2
Other 27.¢ 26.€
Accumulated amortizatio 17.¢ (16.7)
Net other 9.8 10.1

Total acquired intangible assets, $ 93.1 $ 104

Other intangible assets primarily consist of dasalsatrade names and covenants not to compete.
Amortization expense is as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009

Amortization expens $ 3¢ $ 4.2 $ 7.¢ $ 8.2

Estimated future amortization expense for acquinezhgible assets subject to amortization is devia:

Year Ending December 31,

2010 (after June 3( $ 7.5
2011 14.2
2012 13.7
2013 13.t
2014 10.c
Thereafte 33.¢

Intangible assets are reviewed for impairment wheneircumstances indicate that the carrying amaayt not be recoverable. If the
estimated undiscounted future cash flows are ldham the carrying amount of the related assetsaitorecognized for the difference
between the carrying amount and the estimated/&hire of the asset. Goodwill is tested for impaintrennually as of November 30th, or
more frequently if circumstances indicate the assety be impaired. For the six months ended Jun2C® there were no impairments to
goodwill or intangible assets. For the six monthdezl June 30, 2009, there were no impairmentsddwgitl, however $0.2 million of
intangible assets was included in the restructurtmayge as further described in Note 9 below.
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NOTE 9. RESTRUCTURING

On March 27, 2009 the Company approved the 200&UrRgring Plan to reduce costs in response toadesfic review of its business
certain jurisdictions and weak global economic aratket conditions. The 2009 Restructuring Plan isted of 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 acceledsamortization for intangible assets recognizetthénfirst quarter of 2009 relating to the
closure of the Jakarta, Indonesia office. The raimgiliability relating to this charge will resuitt cash outlays that will be substantially paid
out over the next twelve months. The cumulative am@f expense incurred from inception through J8®e2010 for the 2009 Restructuring
Plan was $14.7 million. The 2009 Restructuring Rlas substantially complete at September 30, 2009.

On December 31, 2007, the Company approved the R86ffucturing Plan that reduced global headcoymipproximately 275
positions, or approximately 7.5% of the workfor¢&aptember 30, 2007, in response to the Compaegiganization announced in August
2007 and a decline in the then current and antiethssuance of rated debt securities in some rhaecators. Included in the 2007
Restructuring Plan was a reduction of staff assaltef: (i) consolidation of certain corporatefgfanctions, (ii) the integration of businesses
comprising MA and (iii) an anticipated decline iem securities issuance in some market sectors200@é Restructuring Plan also called for
the termination of technology contracts as welhasoutsourcing of certain technology functionse Thimulative amount of expense incurred
from inception through June 30, 2010 for the 20@8tRucturing Plan was $49.9 million. The 2007 Redtrring Plan was substantially
complete as of December 31, 2008.

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

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(in millions)
2007 Restructuring Ple $ 02 $ 03 $0E $ 0.¢
2009 Restructuring Ple 01 $ 28 (0.9 14.C
Total $ 02 $ 31 $(0.4 $14€

The amount related to the 2009 Restructuring Riatthie three months and six months ended JuneOB®, i2flects costs associated v
initial estimates for this plan. All other amouimghe table above reflect adjustments to previastsnates for both plans.

Changes to the restructuring liability during tirstfsix months of 2010 were as follows:

Employee Termination Costs Total
Restructuring
Pension Contract
Severanci Settlement: Total Termination Costs Liability
Balance at December 31, 2C $ 44 $ 8.1 $12.5 $ 1.t $ 14.C
2007 Restructuring Plan
Cost incurred and adjustmel (0.2 — (0.2 0.€ 0.4
Cash payment — — — (0.6) (0.6)
2009 Restructuring Plan
Cost incurred and adjustmel (1.0 — (2.0 — (1.0
Cash payment (2.6) — (2.6) (0.9 (3.0
FX Translatior (0.7) — (0.7) — (0.7)
Balance at June 30, 2010 $ O0E $ 8.1 $ 8.6 $ 1.1 $ 9.7

As of June 30, 2010, the remaining restructuriagility of $1.6 million relating to severance armhtract termination costs is expected
to be paid out before the end of 2010. Paymendsa@lto the $8.1 million unfunded pension liabilitil be paid in accordance with the Post-
Retirement Plans when certain of the affected eygas reach retirement age.
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Severance and contract termination costs of $1ll&mand $5.9 million as of June 30, 2010 and Delser 31, 2009, respectively, are
recorded in accounts payable and accrued lialsilitiche Company’s consolidated balance sheetsitidadlly, the amount for pension
settlements is recorded within other liabilitiesoAgune 30, 2010 and December 31, 2009.

NOTE 10. PENSION AND OTHER POST-RETIREMENT BENEFITS

Moody’s maintains funded and unfunded noncontribui@efined Benefit Pension Plans primarily for Ubsed employees. The
DBPPs provide defined benefits using a cash baltorosula based on years of service and career geevalary for its U.S. employees or
final average pay for selected executives. The Gomplso provides certain healthcare and life msce benefits for retired U.S. employees.
The post-retirement healthcare plans are contripwtith participants’ contributions adjusted anryaihe life insurance plans are
noncontributory. Moody’s funded and unfunded pemgitans, the post-retirement healthcare plans leag@adstretirement life insurance pla
are collectively referred to herein as the PosirBmient Plans.

Effective January 1, 2008, the Company no longEreDBPPs to U.S. employees hired or rehired aaiter January 1, 2008. New
U.S. employees will instead receive a retirementrifoution of similar benefit value under the Compa Profit Participation Plan. Current
participants of the Company’s U.S. DBPPs contimuadcrue benefits based on existing plan benefiditas.

The components of net periodic benefit expenseéaeim the Post-Retirement Plans are as follows:

Three Months Ended June 30,

Other
Post-Retirement
Pension Plans Plans
2010 2009 2010 2009
Components of net periodic expens
Service cos $ 3.2 $3.C $ 02 $ 02
Interest cos 2.6 2.4 0.2 0.2
Expected return on plan ass (2.6) (2.5 — —
Amortization of net actuarial loss from earlier ipels 0.€ 0.1 — —
Amortization of net prior service costs from earferiods 0.1 0.1 — —
Net periodic expens $4.32 $3.1 $ 04 $ 04
Six Months Ended June 30,
Other
Post-Retirement
Pension Plans Plans
2010 2009 2010 2009
Components of net periodic expens
Service cos $ 6.€ $6.1 $ 04 $ 04
Interest cos 6.C 4.6 0.4 0.4
Expected return on plan ass (5.3 (5.0 — —
Amortization of net actuarial loss from earlier ipels 1.4 0.2 — —
Amortization of net prior service costs from earferiods 0.3 0.2 — —
Net periodic expens $9.2 $6.E $ 08 $ 0.8

In March 2010, the Patient Protection and AfforéaBhre Act (the “Act”and the related reconciliation measure, which niesli¢ertair
provisions of the Act, were signed into law. The Agpeals the current rule permitting deductiothef portion of the drug coverage expense
that is offset by the Medicare Part D subsidy. pravision of the Act is effective for taxable yedeginning after December 31, 2010 and the
reconciliation measure delays the aforementionpdaieof the drug coverage expense reduction byyeaos to December 31, 2012. The
Company has accounted for the enactment of théaws in the first quarter of 2010, for which thepiatt to the Company’s income tax
expense and net income was immaterial.

The Company made payments of $0.9 million to ifsnded DBPPs and $0.2 million to its other postreetent plans during the six
months ended June 30, 2010. The Company preseniitypates making additional payments of $7.5 mwillto its unfunded DBPPs and $0.4
million to its other post-retirement plans durihg tremainder of 2010.
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NOTE 11. INDEBTEDNESS
The following table summarizes total indebtedness:

December 31

June 30,
2010 2009
2007 Facility $ — $ —
Commercial paper, net of unamortized discount of $illion at both
2010 and 200 356.4 4437

Notes payable

Series 200-1 Notes 300.( 300.(

Series 200-1 Notes 300.C 300.C
2008 Term Loat 150.( 150.(
Total Debt 1,106. 1,193
Current portior (363.9 (4475
Total lon¢-term debt $ 742:* $ 746.C

2007 Facility

On September 28, 2007, the Company entered infoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR 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. PB87 Facility contains certain covenants that, agrather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions orduarifiens, as defined in the related agreement.ZD@F Facility also contains financial
covenants that, among other things, require thefammto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into 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 rafp) commercial paper rate; (c) federal funds rate] IBOR; (e) prime rate; (f) Treasury rate
(9) such other base rate as may be specified upglament to the private placement agreement. Téighted average interest rate on CP
borrowings outstanding was 0.4% and 0.3% as of 30n2010 and December 31, 2009, respectively.JP@rogram contains certain events
of default including, among other things: non-paytn& principal, interest or fees; entrance intg form of moratorium; and bankruptcy and
insolvency events, subject in certain instancesite periods.

Notes Payable

On September 7, 2007, the Company issued andrsoldgh a private placement transaction, $300.0aonithggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 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 yearsjts sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeayyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains cawes that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféisitdispose 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 miso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart
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On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Naies2015 pursuant to the 2005 Agreement. The S20i@5-1 Notes have a ten-year term
and bear interest at an annual rate of 4.98%, pagaimi-annually on March 30 and September 30.¢eax from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agapes principal amount of the Compasygutstanding 7.61% senior notes which mature
September 30, 2005. In the event that Moody’s 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, witlibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-yed5®.0 million senior unsecured term loan with selemders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tlepan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga @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.

The 2008 Term Loan contains restrictive covenardas among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidat@seet sales, transactions with affiliates and lsglseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesiitbo certain exceptions and limitations. The20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.

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

Year Ending December 31,

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

At June 30, 2010, the Company was in complianchk alltcovenants contained within all of the delreaggnents. In addition to the
covenants described above, the 2007 Facility, @85 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleumthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitse instruments to be immediately due and payats of June 30, 2010, there were no
such cross defaults.

Interest (expense) income, net
The following table summarizes the components w&frast as presented in the consolidated staterobofsgerations:

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

2010 2009 2010 2009
Expense on borrowing $ (10.6) $ (125  $(21.49 $(24.9
Income 0.5 0.€ 1.1 14
Expense on UTBs and other tax related liabili (1.6 (0.7) (5.0 6.7
Capitalized 0.2 — 0.€ 0.4
Legacy Tax® 285 6.5 285 6.5
Total interest expense, r $ (9.0 $ (6.1) $(22.9) $ (99

(&) The amounts in both years represent interestie related to the favorable settlement of LeJaoyMatters, as further discussed in
Note 12 below

Net interest expense of $9.4 million for the fsst months of 2009 reflects a reduction of appratiely $12 million related to tax and -
related liabilities.
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The Company’s long-term debt, including the curgrtion, is recorded at cost. The fair value aadyéng value of the Company’s
long-term debt as of June 30, 2010 and Decembe2(® is as follows:

June 30, 2010 December 31, 2009

Estimated Estimated
Carrying Carrying
Fair Fair

Amount Value Amount Value
Series 200-1 Notes $300.( $ 309.¢ $300.( $ 291.1
Series 200-1 Notes 300.( 321.2 300.C 298.¢
2008 Term Loat 150.( 150.( 150.( 150.(
Total $750.( $ 781.C $750.( $ 739.7

The fair value of the Company’s long-term debt waimated using discounted cash flow analyses bas@devailing interest rates available
to the Company for borrowings with similar matwe#i

NOTE 12. CONTINGENCIES

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdaand litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’sde albject to ongoing tax audits in the
normal course of business. Management periodieaesses the Company’s liabilities and contingsnigieonnection with these matters
based upon the latest information available. Mosdijscloses material pending legal proceedingsupmtso 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 morediyasver the last several years,
MIS and other credit rating agencies are the stibjeintense scrutiny, increased regulation, ongainvestigation, and civil litigation.
Legislative, regulatory and enforcement entitiesuad the world are considering additional legislatiregulation and enforcement actions,
including with respect to MIS’s compliance with ngwmposed regulatory standards. Moody’s has rembsubpoenas and inquiries from
states attorneys general and other governmentabatigs and is responding to such investigatioriaquiries.

On July 1, 2008, Moody'’s publicly announced thautssof the Company’s investigation into the isstesed in a May 21, 2008 report
by a newspaper concerning a coding error in a masked in the rating process for certain constaopqmtion debt obligations. The
Company’s investigation determined that, in ApfiDZ, members of a European rating surveillance dtiegrengaged in conduct contrary to
Moody’s Code of Professional Conduct. On March2(®8,0, MIS received a “Wells Notice” from the Staffthe SEC stating that the Staff is
considering recommending that the Commission intstiadministrative and cease-and-desist proceeduast MIS in connection with
MIS’s initial June 2007 application on SEC Form NIRBto register as a nationally recognized statibtiating organization under the Credit
Rating Agency Reform Act of 2006 (the “CRA ReformatA. That application, which is publicly availabbe the Regulatory Affairs page of
http://www.moodys.com, included a description of¥ procedures and principles for determining dretings. The Staff has informed
Moody'’s that the recommendation it is considermfpased on the theory that MIS’s descriptionsopibcedures and principles were
rendered false and misleading as of the time thécgion was filed with the SEC because of the @any’s later finding that a rating
committee policy had been violated. MIS disagreith the Staff that the violation of a company pglity a company employee renders the
policy itself false and misleading and has submitteesponse to the Wells Notice explaining whynitisal application was accurate and why
it believes enforcement charges are unwarranted.

In addition, the Company is facing litigation framarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchditim, the volume and cost of defending such lit@rahas significantly increased in the
current economic environment.

On June 27, 2008, the Brockton Contributory RetaatrBystem, a purported shareholder of the Compasgurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsrias causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, anit theticipation in the alleged public
dissemination of false and misleading informatibnw@ MIS’s ratings practices and/or a failure tgiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint
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on behalf of the Company against its directors@erthin senior officers, and the Company as nonde#dndant, in the Supreme Court of the
State of New York, County of New York, assertingngar claims and seeking the same relief. The chage been consolidated and plaintiffs
filed an amended consolidated complaint in Novena®®8. The Company removed the consolidated atbidime United States District Col
for the Southern District of New York in Decemb@®08. In January 2009, the plaintiffs moved to redhtre case to the Supreme Court of
State of New York, which the Company opposed. Corday 23, 2010, the court issued an opinion renimanithe case to the Supreme Court
of New York. On October 30, 2008, the Louisiana hMipal Police Employees Retirement System, a puegoshareholder of the Company’s
securities, also filed a shareholder derivative plaint on behalf of the Company against its directnd certain officers, and the Compan

a nominal defendant, in the U.S. District Courttfoe Southern District of New York. This compla@i$o asserts various causes of action
relating to the Company’s ratings of RMBS, CDO andstant-proportion debt obligations, and namedntddnts’ participation in the alleged
public dissemination of false and misleading infatimn about MIS’s ratings practices and/or a failto implement internal procedures and
controls to prevent the alleged wrongdoing. On Ddner 9, 2008, Rena Nadoff, a purported sharehaligre Company, filed a shareholder
derivative complaint on behalf of the Company aghits directors and its CEO, and the Companyrasainal defendant, in the Supreme
Court of the State of New York. The complaint atssarclaim for breach of fiduciary duty in conneatiwith alleged overrating of asset-
backed securities and underrating of municipal sées. On October 20, 2009, the Company moveddmigs or stay the action in favor of
related federal litigation. On January 26, 2018, ¢burt entered a stipulation and order, submjteadly by the parties, staying the Nadoff
litigation pending coordination and prosecutiorsifiilar claims in the above and below describe@fabdderivative actions. On July 6, 2009,
W. A. Sokolowski, a purported shareholder of therpany, filed a purported shareholder derivative giaimt on behalf of the Company
against its directors and current and former officand the Company as a nominal defendant, it/ttied States District Court for the
Southern District of New York. The complaint assataims relating to alleged mismanagement of the@any’s processes for rating
structured finance transactions, alleged insidetifig and causing the Company to buy back its dacksat artificially inflated prices.

Two purported class action complaints have beed fily purported purchasers of the Company’s seesiagainst the Company and
certain of its senior officers, asserting claimdemthe federal securities laws. The first wasifily Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 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 entitled In
re Moody’s Corporation Securities Litigation in thieS. District Court for the Southern District oW York. On June 27, 2008, a
consolidated amended complaint was filed, purptyted behalf of all purchasers of the Company’susgies during the period February 3,
2006 through October 24, 2007. Plaintiffs allegat the defendants issued false and/or misleadatgraents concerning the Company’s
business conduct, business prospects, businesiionaand 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, 28@9¢ourt issued an opinion dismissing certaimtsaand sustaining others.

Moody’s Wall Street Analytics unit is cooperatingtiwan investigation by the SEC and the Departroédtistice concerning services
provided by that unit to certain financial instituts in connection with the valuations used by ¢hiostitutions with respect to certain finan
instruments held by such institutions.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable thélllty is expected to be incurred and
the amount of loss can be reasonably estimated;dhgpany records liabilities in the consolidatethficial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowt and/or the amount or range of loss,
management does not record a liability but disddke contingency if significant. As additionalanation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamyploys the prescribed methodology
of 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 sustain@ased on its technical merits as of the repodaitg, assuming that taxing authorities will
examine the position and have full knowledge ofelibvant information. A tax position that meetss ttnore-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 dimgtof the legislative, regulatory, enforcemenlitagzation 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 managemémé ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material advesfect on the Company’s consolidated
financial position, although it is possible thag tffect could be material to the Company’s coulstéid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody’s continues to have exposure to potentidlilittes arising from Legacy Tax Matters. As of &80, 2010, Moody’s has recorded
liabilities for Legacy Tax Matters totaling $57.0llion. This includes liabilities and accrued irgst due to New D&B arising from the 2000
Distribution Agreement. It is possible that thaémkte liability for Legacy Tax Matters could be gter than the liabilities recorded by 1



Company, which could result in additional chardes iay be material to Moody'’s future reported ltsstinancial position and cash
flows.

The following summary of the relationships amongddy's, New D&B and their predecessor entities ipamiant in understanding the
Company’s exposure to the Legacy Tax Matters.
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In November 1996, The Dun & Bradstreet Corporatieparated into three separate public companiesbulhe 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 Comrn. 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.

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 agregiwm@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 Moodyhave agreed on the financial responsibility for potential liabilities related to these Leg:
Tax Matters.

Settlement agreements were executed with the IRB0B regarding the Legacy Tax Matters for the yd&89-1990 and 1993-1996.
These settlements represent substantially allefdtal potential liability to the IRS, includingpalties. As of June 30, 2010, the Company
continues to carry a liability of $2.0 million ftlhe remaining potential exposure. In addition, wehpect to these settlement agreements,
Moody’s and New D&B believe that IMS Health and NMRI not pay their full share of the liability tbe IRS pursuant to the terms of the
applicable separation agreements among the pavtasdy’s and New D&B paid these amounts to the tRSheir behalf, and attempted to
resolve this dispute with IMS Health and NMR. Aseault, Moody’s and New D&B commenced arbitratisogeedings against IMS Health
and NMR in connection with the 1989-1990 matteiisThatter was resolved during the third quarte2@d8 in favor of Moody’s and New
D&B, resulting in IMS Health and NMR having paidatal of $6.7 million to Moody'’s. In the second qiga of 2009, Moody’s and New
D&B reached a settlement with IMS Health and NMRhwespect to the 1993-1996 matter, resulting B.&illion of cash proceeds paid to
Moody’s of which $6.5 million represents interesti&4.3 million is a reduction of tax expense.

Amortization Expense Deductions

This Legacy Tax Matter, which was affected by degelents in June 2007 and 2008 as further deschibledv, involves a partnership
transaction which resulted in amortization expeatesguctions on the tax returns of Old D&B since 1985 audits of Old D&B’s and New
D&B'’s tax returns for the years 1997 through 2008atuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits resultedenRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9l&mih tax and penalties, plus statutory intexdsipproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttdaNMR pursuant to the terms of the applicable s#jfmn agreements. Moody’s
share of this assessment was $6.6 million includiterest, net of tax. In November 2007, the IRSeased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. As notehWhéhe Company has challenged the IRS’s
actions and recovered a portion of these amouhis absence of any tax deficiencies in the Notioeghie amortization expense deductions
for the years 1997 through 2002, combined withetk@ration of the statute of limitations for 19%fdugh 2002, for issues not assessed,
resulted in Moody’s recording an earnings bendf#%2.3 million in the second quarter of 2007. Tikisomprised of two components, as
follows: (i) a reversal of a tax liability of $2718illion related to the period from 1997 througke Bistribution Date, reducing the provision
for income taxes; and (ii) a reduction of accrugeriest expense of $17.5 million ($10.6 milliont aktax) and an increase in other non-
operating income of $14.4 million, relating to amtaudue to New D&B. In June 2008, the statuternfthtions for New D&B relating to the
2003 tax year expired. As a result, in the secaraitgr of 2008, Moody’s recorded a reduction ofraed interest expense of $2.3 million
($1.4 million, net of tax) and an increase in othen-operating income of $6.4 million, relatingaimounts due to New D&B.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th&nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotihe event that these tax benefits are not @dinr otherwise not realized by New D&B,
or there is an audit adjustment, Moody’s would éeguired, pursuant to the terms of the 2000 DistidinuAgreement, to repay to New D&B
an amount equal to the discounted value of itsesbhthe related future tax benefits and its slofny tax liability that New D&B incurs. As
of June 30, 2010, Moody'’s liability with respecttiis matter totaled $55.1 million.

In March 2006, New D&B and Moody'’s each deposit88.8 million with the IRS in order to stop the agrof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B &abdy’s commenced procedures to
recover approximately $57 million of these 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 abovdpivember 2007 the IRS used a portion of
Moody’s share of the deposit to satisfy an assessarel related interest; it subsequently returhedoalance of the deposit with interest. The
Company has pursued a refund of a portion of thstanding amount. In May 2010, the IRS refunde@ $4illion to the Company for the
1997 tax year, which included interest of approxeha$2.5 million.
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NOTE 13. COMPREHENSIVE INCOME AND NONCONTROLLING IN TERESTS
The components of total comprehensive income, fieixg are as follows:

Net income

Net realized and unrealized gain/(loss) on ¢
flow hedges (net of tax of $0.1 million and $0.3
million in 2010 and 2009, respective

FX translation (net of tax of $11.8 million and $
million in 2010 and 2009, respective

Net actuarial gains and prior service costs (n
tax of $2.9 million and $2.1 million in 2010 and
2009, respectively

Amortization and recognition of actuarial losses
and prior service costs (net of tax of $0.3
million and $0.1 million in 2010 and 2009,
respectively’

Total comprehensive incon

Net income

Net realized and unrealized gain/ (loss) on «
flow hedges, net of tax of $0.2 million and $0.3
million in 2010 and 2009, respective

FX translation, net of tax of $8.6 million and $1.
million in 2010 and 2009, respective

Net actuarial gains and prior service costs (ni
tax of $2.9 million and $2.1 million in 2010 and
2009, respectively

Amortization and recognition of actuarial losses
and prior service costs (net of tax of $1.0
million and $0.2 million in 2010 and 2009,
respectively’

Total comprehensive incon

Three months ended June 30,

2010

2009

Shareholders’

Noncontrolling

Shareholders’

Noncontrolling

of Moody’s of Moody’s

Corporation Interests Total Corporation Interests Total
$ 121.C $ 1.€ $122.¢ $ 109.: $ 1.7 $111.C
0.3 — 0.2 1.C — 1.C
(2.5) (0.7) (3.2) 49.2 (0.9 48.%
4.1 — 4.1 3.1 — 3.1
0.5 — 0.t 0.1 — 0.1
$ 123.¢ $ 0.S $124.C $ 1627 3 0.8 $163.5

Six months ended June 30,
2010 2009
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody’s

Corporation Interests Total Corporation Interests Total
$ 234.¢ $ 2.6 $237.¢ $ 199.8 3 2.€ $202.1
0.3 — 0.2 1.t — 1.t
(47.9) (0.4) (47.9) 17.2 (0.2) 17.1
4.1 — 4.1 3.1 — 3.1
0.8 — 0.8 0.3 — 0.3
$ 192.7 $ 2.5 $194.¢ $ 2217 % 2.4 $224.1
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The following tables summarize the activity in thempany’s noncontrolling interests:

Six months ended

June 30,
2010 2009
Beginning Balanc: 10.1 $ 8.2
Net income attributable to noncontrolling intere 2.6 2.€
Dividends declared to noncontrolling intere (4.9 (2.9
FX translatior (0.9 (0.2
Ending Balanct $ 8.2 $ 7.8

NOTE 14. SEGMENT INFORMATION
The Company operates in two reportable segmentS:dvitl MA.

Revenue for MIS and expenses for MA include anrggigment royalty charged to MA for the rights te asd distribute content, data
and products developed by MIS. Additionally, overtheosts and corporate expenses of the Comparafiacated to each segment based
revenue-split methodology. Overhead expenses ieatodts such as rent and occupancy, informatidmtdogy and support staff such as
finance, human resource, information technologylagdl. “Eliminations” in the table below represamersegment 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 threesindhonth periods ended June 30, 2010, and tes&ta by segment as of June 30, 2010 anc
December 31, 2009.

Financial Information by Segment
Three Months Ended June 30,

2010 2009

MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec

Revenue $344.1 $149.2 $ (155 $ 477.6  $3245 $140.4 $ (1449 $ 450.7
Expenses

Operating, SG&# 179.€ 107.3 (15.5) 271.¢ 163.Z 95.¢ (14.9) 244

Restructuring 0.2 0.1 — 0.2 0.t 2.€ — 3.1

Depreciation and amortizatic 3 7.7 — 15.2 72 8.2 — 15.7

Total 187.% 115.5 (15.5) 287.5 1712 106.; (14.9) 263.5

Operating incom: $156.6 $337 $ — $ 190f $153f $337 % — $ 187z

Six Months Ended June 30,
2010 2009

MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec

Revenue $694.¢ $290.¢ $ (30.f) $ 954/ $609.6 $279.1 $ (29.1) $ 859.¢
Expenses

Operating, SG&A 357.1 210.2 (30.9) 536.5 315.6 190.¢ (29.7) 477.:

Restructuring 0.3 (0.7) — (0.9 8.1 6.8 — 14.€

Depreciation and amortizatic 15.€ 15.4 — 31.C 15.2 16.1 — 31.:

Total 372.¢ 225.F (30.) 567.1 339.1 213:°t (29.7) 523.5

Operating incom: $322 $648 $ — $ 387.% $270.f $65.€ $ — $ 336.1
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The cumulative restructuring charges incurred sthedourth quarter of 2007 through June 30, 2@tM6th restructuring plans, which
is further described in Note 9 above, are $48.%ioniland $16.1 million for the MIS and MA operatisggments, respectively.

In the fourth quarter of 2009, the MA businessesawealigned and renamed to reflect the reportimigatructure for the MA segment
December 31, 2009. Pursuant to this realignmeatstibscriptions business was renamed RD&A andafteare business was renamed
RMS. The revised groupings classify certain supsiom-based risk management software revenue aridaag services relating to software
sales to the redefined RMS business.

The tables below present revenue by LOB by segarhtreflect the aforementioned MA business realigmm

MIS and MA Revenue by Line of Business
The table below presents revenue by LOB within eagplortable segment:

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009
MIS:
Structured finance (SF( $ 731 $ T74¢ $ 144¢ $ 147.(
Corporate finance (CFC 127.¢ 107.t 2542 191.€
Financial institutions (FIG 63.2 67.2 139.¢ 123.¢
Public, project and infrastructure finance (PF 64.4 60.¢ 125.¢ 118.:
Total external revenu 328.¢ 310.c 664.1 580.t
Intersegment royalt 15.5 14.4 30.¢ 29.1
Total MIS 344.1 3247 694.¢ 609.¢
MA:
Research, data and analytics (RD& 105.2 102.: 209.¢ 204.:
Risk management software (RM 39.2 33.¢ 72.5 66.C
Professional Service 4.8 4.2 8.C 8.8
Total MA 149.2 140.4 290.: 279.]
Eliminations (15.9) (14.9 (30.9) (29.7)
Total MCO $ 477.¢ $ 450.5 $ 954. $ 859.€
Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009
United State: $ 261t $ 237.1 $ 516.1 $ 446.(
International:
EMEA 144.¢ 152.1 298.4 296.¢
Other 71.4 61.5 139.¢ 117.C
Total Internationa 216.% 213.€ 438.: 413.€
Total $ 477.¢ $ 450.7 $ 954. $ 859.€
June 30, 2010 December 31, 2009
Corporate Corporate
MIS MA Assets (& Consolidatec MIS MA Assets (& Consolidatec
Total Assets by Segment
Total Assets $619.¢ 647.C 690.¢ $ 1,957.° $579.. 724.¢ 699.C $ 2,003.

(&) Represents common assets that are shared betaele segment or utilized by the corporate erflitieh assets primarily include cash
and cash equivalents, st-term investments, unallocated property and equipraet deferred taxe
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MOODY’'S CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)—(Continued)
(tabular dollar and share amounts in millions, excpt per share data)

NOTE 15. RECENTLY ISSUED ACCOUNTING STANDARDS
Adopted:

In June 2009, the FASB issued a new accountinglatdrrelated to the consolidation of variable ies¢entities. This new standard
eliminates the quantitative approach previouslyiegl for determining the primary beneficiary ofaxiable interest entity and requires
ongoing qualitative reassessments of whether armige is the primary beneficiary of a variablerest entity. This new standard also
requires enhanced disclosures regarding an ergetpinvolvement in variable interest entities. Tmenpany has adopted this new accour
standard as of January 1, 2010 and the implementdiil not impact its consolidated financial staters.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUG2013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rengement and requires the allocatic
arrangement consideration to each deliverable baisele relative selling price. The selling prioe éach deliverable is based on vendor-
specific objective evidence of selling price (“VSQHE available, third-party evidence (“TPE”) if MSE is not available, or estimated selling
price (“ESP”) if neither VSOE nor TPE is availabldhe Company has elected to early adopt ASU 2008r13 prospective basis for
applicable transactions originating or materiallgdified on or after January 1, 2010. The early @éidopof this ASU did not have a material
impact on the Company'’s consolidated financialestegnts. Further information on the early adoptibthis standard is set forth in Note 2 to
the condensed consolidated financial statements.

In January 2010, the FASB issued ASU No. 2010-06pfoving Disclosures about Fair Value Measureniefiise new standard
requires disclosure regarding transfers in andbuevel 1 and Level 2 classifications within trarfvalue hierarchy as well as requiring
further detail of activity within the Level 3 catey of the fair value hierarchy. The new standdst aequires disclosures regarding the fair
value for each class of assets and liabilitiesctviig a subset of assets or liabilities withinne litem in a company’s balance sheet.
Additionally, the standard will require further digssures surrounding inputs and valuation techraqused in fair value measurements. The
new disclosures and clarifications of existing tlisares set forth in this ASU are effective foeititn and annual reporting periods beginning
after December 15, 2009, except for the additidisdlosures regarding Level 3 fair value measurdésydéor which the effective date is for
fiscal years and interim periods within those ydaginning after December 15, 2010. The Companyh#sally adopted the provisions of
this ASU as of January 1, 2010 for all new disctesequirements except for the aforementioned remqénts regarding Level 3 fair-value
measurements, for which the Company will adopt pleation of the ASU on January 1, 2011. The portibthis ASU that was adopted on
January 1, 2010 did not have a material impacherCtompany’s consolidated financial statements.émpany is currently evaluating the
potential impacts, if any, of the implementatiortted portion of this ASU that relates to Level B faalue measurements.

NOTE 16. SUBSEQUENT EVENT

On July 26, 2010, the Board approved the declaratfa quarterly dividend of $0.105 per share ofolliggs common stock, payable on
September 10, 2010 to shareholders of record atitise of business on August 20, 2010.
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

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

This Management’s Discussion and Analysis of Firr@ondition and Results of Operations containssaod-Looking Statements.
See “Forward-Looking Statements” commencing on fdgtor a discussion of uncertainties, risks afofactors associated with these
statements.

The Company

Moody'’s is a provider of (i) credit ratings, (iijedit and economic related research, data and taz@ltools, (iii) risk management
software and (iv) quantitative credit risk measuoesdit portfolio management solutions and trajréervices. 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&ertings 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. Within its RD&A busis& MA distributes investor-oriented research aatd developed by MIS as part of its
ratings process, including in-depth research orondgbt issuers, industry studies and commentatgminal credit related events. The
RD&A business also produces and provides econoesiearch and credit data and analytical tools ssicfuantitative credit risk scores.
Within its RMS business, MA provides both economama regulatory capital risk management softwaret&wls. Within its professional
services business it provides quantitative craslit measures, credit portfolio management solutamgstraining services.

Critical Accounting Estimates

Moody'’s discussion and analysis of its financiahdition and results of operations are based oi€thrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements 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 otigtrptirement benefits, stock-based
compensation, and income taxes. Actual resultsdifer 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, 2009, includes descriptibasroe of the judgments that
Moody’s makes in applying its accounting estimarethese areas. Since the date of the annual repdform 10-K, the Company has
updated its accounting policy regarding revenueggition pursuant to the early adoption of accaumtuidance concerning revenue
arrangements with multiple deliverables. A discossif the Company’s new accounting policy and eglahanagement estimates underlying
the policy follows:

Revenue Recognition
Revenue is recognized when persuasive evidenae afrangement exists, delivery has occurred oséingices have been provided and
accepted by the customer when applicable, feedetegminable and the collection of resulting reables is considered probable.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUGZ013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rangement and requires the allocatic
arrangement consideration based on the relatiliegg@rice of each
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deliverable. The Company has elected to early adl8ht 2009-13 on a prospective basis for applic#ialesactions originating or materially
modified on or after January 1, 2010. If appliedha same manner to the year ended December 39, 280 2009-13 would not have had a
material impact on net revenue reported for bavitS and MA segments in terms of the timing antgoa of revenue recognition. The
adoption of ASU 2009-13 did not have a significeffiéct on the Company’s net revenue in the perfaatoption and is also not expected to
have a significant effect on the Company’s net nexeein periods after the initial adoption when &pto multiple element arrangements
based on the currently anticipated business volamaepricing.

For 2010 and future periods, pursuant to the guidar ASU 2009-13, when a sales arrangement cantairitiple deliverables, the
Company allocates revenue to each deliverable basdd relative selling price which is determirzased on its vendor specific objective
evidence (“VSOE") if available, third party eviden€ TPE") if VSOE is not available, or estimatedlisg price (“ESP”) if neither VSOE nor
TPE is available.

The Company’s products and services will gene@lytinue to qualify as separate units of accountimger ASU 2009-13. The
Company evaluates each deliverable in an arrangeimeetermine whether it represents a separatefiaccounting. A deliverable
constitutes a separate unit of accounting wheastdtand-alone value to the customers and if tamgement includes a customer refund or
return right relative to the delivered item, théidery and performance of the undelivered itemdasidered probable and substantially in the
Company’s control. In instances where the aforeiorad criteria are not met, the deliverable is corat with the undelivered items and
revenue recognition is determined as one single uni

The Company determines whether its selling price fnultielement transaction meets the VSOE criteria byguie price charged fol
deliverable when sold separately. In instances avtier Company is not able to establish VSOE fodeliverables in a multiple element
arrangement, which may be due to the Company in&etly selling each element separately, not sepirmglucts within a reasonably narrow
price range, or only having a limited sales histding Company attempts to establish TPE for dediviess. The Company determines whether
TPE exists by evaluating largely similar and inkencgeable competitor products or services in standaales to similarly situated
customers. However, due to the difficulty in obtagnthird party pricing, possible differences is fharket strategy from that of its peers and
the potential that products and services offerethbyCompany may contain a significant level ofadi#ntiation and/or customization such
that the comparable pricing of products with similanctionality cannot be obtained, the Companyegally is unable to reliably determine
TPE. Based on the selling price hierarchy estabtidty ASU 2009-13, when the Company is unable tibésh selling price using VSOE or
TPE, the Company will establish an ESP. ESP iptloe at which the Company would transact a saleeifproduct or service were sold on a
stand-alone basis. The Company establishes itebtistate of ESP considering internal factors m@hvo is pricing practices such as costs
and margin objectives, standalone sales pricebrilfas products, percentage of the fee chargedforimary product or service relative to a
related product or service, and customer segmehgaagraphy. Additional consideration is also git@market conditions such as
competitor pricing strategies and market trend. Thenpany reviews its determination of VSOE, TPE BB on an annual basis or more
frequently as needed.

In the MIS segment, revenue attributed to initédimgs of issued securities is recognized whemdtiag is issued. Revenue attributed to
monitoring of issuers or issued securities is recoay ratably over the period in which the monitgris performed, generally one year. In the
case of commercial mortgage-backed securitiesyatdres, international residential mortgage-backed asset-backed securities, issuers can
elect to pay the monitoring fees upfront. Theses fere deferred and recognized over the future momd periods based on the expected lives
of the rated securities.

Multiple element revenue arrangements in the MIgrent are generally comprised of an initial ratamgl the related monitoring
service. Beginning January 1, 2010, in instancesrgZmonitoring fees are not charged for the fiegstrymonitoring effort, fees are allocated to
the initial rating and monitoring services basedtwnrelative selling price of each service tottal arrangement fees. The Company
generally uses ESP in determining the selling giacéts initial ratings as the Company rarely séfitial ratings separately without providing
related monitoring services and thus is unablestatdish VSOE or TPE for initial ratings. Priordanuary 1, 2010 and pursuant to the
previous accounting standards, for these typesrahgements the initial rating fee was first allechto the monitoring service determined
based on the estimated fair market value of mantoservices, with the residual amount allocateth&oinitial rating. Under ASU 2009-13
this practice can no longer be used for non-sofvdmliverables upon the adoption of ASU 2009-13.
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In the MA segment, products and services offeretheyCompany include software licenses and relataititenance, subscriptions, and
professional services. Revenue from subscripti@etb@roducts, such as research and data subsusiptinl certain software-based credit risk
management subscription products, is recognizedbisabver the related subscription period, whicpriscipally one year. Revenue from sale
of perpetual licenses of credit processing softvimgenerally recognized at the time the produdtereor first copy is delivered or transfer
to and accepted by the customer. Software maintenavenue is recognized ratably over the annualterance period. Revenue from
services rendered within the professional serdicesof business is generally recognized as theices are performed. If uncertainty exists
regarding customer acceptance of the product sicgerevenue is not recognized until acceptancesc

Products and services offered within the MA segnaeatsold either stand-alone or together in varammsbinations. In instances where
a multiple element arrangement includes softwatkramm-software deliverables, revenue is allocatatie non-software deliverables and to
the software deliverables, as a group, using tlagive selling prices of each of the deliverableshie arrangement based on the
aforementioned selling price hierarchy. Revenuedsgnized for each element based upon the conditar revenue recognition noted abt

If the arrangement contains more than one softdaligerable, the arrangement consideration allactighe software deliverables as a
group is allocated to each software deliverablagi$iSOE. In the instances where the Company isbletto determine VSOE for all of the
deliverables of an arrangement, the Company algddie revenue to the undelivered elements equtsl WSOE and the residual revenue to
the delivered elements. If the Company is unablietermine VSOE for an undelivered element, the @ defers all revenue allocated to
the software deliverables until the Company haveedd all of the elements or when VSOE has beégraéned for the undelivered eleme

Prior to January 1, 2010 and pursuant to the pusvazcounting standards, the Company allocatechuevim a multiple element
arrangement to each deliverable based on itsveldir value, or for software elements, based &O¥. If the fair value was not available
an undelivered element, the revenue for the eati@ngement was deferred.

Excluding the change in the revenue recognitioficgand the related management estimates discadsnet, there have been no
material changes to the Company’s critical accognéistimates from those discussed in Item 7, MD&4he Company’s annual report on
Form 10-K for the year ended December 31, 2009.

Operating Segments

The Company reports in two reportable segments: AfEMA. The MIS segment is comprised of all of @@mpany’s ratings
activities. All of Moody’s other non-rating commaetactivities are included in the MA segment.

The MIS segment consists of four lines of businressuctured finance, corporate finance, finanicistitutions and public, project and
infrastructure finance — that generate revenuecfily from fees for the assignment and monitomfigredit ratings on debt obligations and
the entities that issue such obligations in marketddwide.

The MA segment consists of three lines of busireRD&A, RMS and professional serviceshat develop a wide range of products
services that support the risk management acswvitfénstitutional participants in global financiakrkets. Within its Research, Data and
Analytics business, MA distributes investor-oriehtesearch and data developed by MIS as part odtitsys process, including in-depth
research on major debt issuers, industry studidsammentary on topical credit related events. RD#i$0 produces and provides economic
research and credit data and analytical tools asajuantitative credit risk scores. Within its Ridanagement Software business, MA
provides both economic and regulatory capital nlhagement software and implementation servicethitits professional services
business it provides quantitative credit risk measucredit portfolio management solutions andhingi services.

In the fourth quarter of 2009, the MA businesseswealigned and renamed to reflect the reportimigatructure for the MA segment
December 31, 2009. Pursuant to this realignmensuhscriptions business was renamed RD&A and thea®@ business was renamed RI
The revised groupings classify license softwaressatertain
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subscription-based risk management software reyenamtenance and advisory services relating ttwsoé sales to the redefined RMS
business. The following tables are reconciliatiohthe revenue groupings previously disclosed éortbw groupings for the three and six
months ended June 30, 2009:

Three Months Endec Six Months Endec

June 30, 2009 June 30, 2009
Revenue reported as per filing in prior year:
Subscription: $ 117.¢ $ 234.¢
Software 17.4 33.5
Professional Service 5.2 10.¢
Total MA $ 140.< $ 279.1
Three Months Endec Six Months Endec
June 30, 2009 June 30, 2009
Reclassification for 2009 realignment
Subscription: $ (15.5) $ (30.5)
Software 16.5 32t
Professional Service (1.0 (2.0
Total MA $ — $ —
Three Months Endec Six Months Endec
June 30, 2009 June 30, 2009
Revenue Reported:
Research, data and analytics (RD& $ 102.: $ 204.:
Risk management software (RM 33.¢ 66.C
Professional Service 4.2 8.8
Total MA $ 140.< $ 279.1

The following is a discussion of the results of g@ns of the Company and these segments, inautim intersegment royalty revenue
for MIS and expense incurred by MA for the righdsuse and distribute content, data and productsideed by MIS. Additionally, overhead
costs and corporate expenses of the Company acatdt to each segment based on a revenue-sptibdwogy. Overhead expenses include
costs such as rent and occupancy, information t#oby and support staff such as finance, humaruress, information technology and
legal.

In addition to its reported results, Moody’s hagliided in this MD&A certain adjusted results that SEC defines as “non-GAAP
financial measures.” Management believes that soachGAAP financial measures, when read in conjamcivith 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 RestigtBfans and Legacy Tax
Matters, further described in Note 9 and Note &2pectively, to the Company’s condensed consolidaiancial statements.

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

Results of Operations
Three Months Ended June 30, 2010 compared with Tédnidonths Ended June 30, 2009
Executive Summary

Moody’s revenue for the second quarter of 2010edt&477.8 million, an increase of $27.1 milliomygmared to the same period in
2009. Total expenses were $287.3 million, an irezex $23.8 million compared to the second quaft@009. Operating income of $190.5
million in the second quarter of 2010 increase® $8illion compared to the same period in the pyiair. Excluding the restructuring charge
in 2009 and minor restructuring-related adjustman010, the second quarter 2010 operating incoh$4.90.8 million increased $0.5
million over the prior year period. Diluted EPS$6.51 for the second quarter of 2010 increased$®@r the prior year period and included
a $0.02 favorable
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impact relating to the resolution of a Legacy Taattdr. Excluding the aforementioned Legacy Tax btati 2010, diluted EPS of $0.49
increased $0.06, or 14%, from $0.43 in 2009, wiextiudes a prior year favorable impact of $0.04teal to the resolution of a Legacy Tax
Matter and an unfavorable $0.01 impact for restnticg.

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

% Change
Three Months Ended Favorable
June 30, (Unfavorable)
2010 2009

Revenue

United State: $261.5 $237.1 10%
International.

EMEA 144.¢ 152.1 (5)%
Other 71.4 61.t 16%
Total Internationa 216.: 213.¢ 1%
Total 477.¢ 450.7 6%

Expenses
Operating 134.: 128.( (5)%
SG&A 137.t 116.7 (18)%
Restructuring 0.2 3.1 90%
Depreciation and amortizatic 15.2 15.7 3%
Total 287.% 263.5 (9)%
Operating incom: $190.f $187.2 2%
Interest (expense) income, 1 $ (9.0 $ (6.1 (48)%
Other nor-operating (expense) income, | $ (3.6 $ (6.5 45%
Net income attributable to Moo's $121.( $109.2 11%

Global revenue of $477.8 million in the second tgranf 2010 increased $27.1 million compared toséi@e period in 2009, reflecting
modest growth in ratings revenue primarily duettorsy bank loan issuance partially offset by dexdiin investment-grade corporate debt
issuance, coupled with modest growth in MA reveruansaction revenue accounted for 41% of globalCM€venue in the second quarte
2010 compared to 39% in the same period of the gdar. Transaction revenue in the MIS segmenessnts the initial rating of a new debt
issuance as well as other one-time fees whileiogiship revenue represents the recurring monitasireyrated debt obligation and/or entities
that issue such obligations, as well as revenua fimgrams such as commercial paper, medium-tetesramd shelf registrations. In the MA
segment, relationship revenue represents subseripised revenues and software maintenance reveramsaction revenue in MA
represents software license fees and revenue fremrbfessional services line of business whichrsferedit risk management advisory and
training services, which are typically sold on &pegagement basis.

U.S. revenue increased $24.4 million over the seécprarter of 2009, and reflects modest growth ith Is@gments. The growth in U.S.
ratings revenue reflects strong bank loan issugraially offset by declines in high-yield and @stment-grade corporate debt issuance as
well as insurance related issuance. The MA growftrimarily due to increases in RMS revenue.

International revenue increased $2.7 million coragdo the same period in 2009, primarily reflecgmgwth in all LOBs within MA,
partially offset by modest declines in ratings mwe. The decrease in ratings revenue reflectsrascin investment-grade corporate debt and
insurance related issuance, partially offset byhéigated issuance for high-yield corporate deldszcall non-U.S. regions.
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The table below shows Moody’s global staffing bypgeaphic area:

June 30, % Change
2010 2009
United State! 2,22¢ 2,09¢ 6%
International 1,921 1,811 6%
Total 4,14¢ 3,91( 6%

Operating expenses were $134.3 million in the seeprarter of 2010, an increase of $6.3 million fritva second quarter of 2009 and
was primarily due to higher compensation costs. ibeease primarily reflects approximately $3 roiflihigher incentive compensation
resulting from greater achievement against targegedlts compared to the prior year period. Addaity, the increase in compensation costs
reflects modest increases in headcount within thedderating segment and higher salaries primarily tb annual merit increases.

SG&A expenses of $137.5 million for the second tprasf 2010 increased $20.8 million from the samarter in 2009. The increase is
due to both higher compensation and non-compemsetists compared to 2009. Non-compensation expamsessed approximately $15
million over the prior year primarily reflectingdtier professional service costs relating to ongaingstments in technology infrastructure as
well as higher legal and litigation-related costmted to ongoing matters. Compensation costsasetapproximately $6 million primarily
due to higher salaries which reflects headcounwtirin support areas such as compliance and ITedlsas annual merit increases.

Restructuring expense in the second quarter of 2&fl€cts adjustments to previous estimates agsacigith the 2007 and 2009
Restructuring Plans. Restructuring expense of 88llion in the second quarter of 2009 reflects s@dsociated with headcount reductions,
divestiture of non-strategic assets and contratitetion costs relating to office closures in adamce with the 2009 Restructuring Plan, as
well as adjustments to previous estimates for w2007 and 2009 Restructuring Plans.

Operating income for the quarter was $190.5 milligm $3.3 million from the second quarter of 20@3lecting the $27.1 million
increase in revenue partially offset by the $23ilion increase in operating expenses. Excludirgg2B09 restructuring charge and
restructuring-related adjustments in both yearsrating income of $190.8 million increased $0.5ioml over the second quarter of 2009.
Changes in FX translation rates had a $3 milliosofable impact on operating income in the secorattguof 2010.

Interest (expense) income, net for the three moatlled June 30, 2010 was $(9.0) million, a $2.¢%aniincrease compared to the sa
period in 2009. The increase is primarily due teriest income of $2.5 million relating to the faable resolution of a Legacy Tax Matter in
the second quarter of 2010 compared to a $6.5omif Legacy Tax interest income in the same paridD09.

Other non-operating (expense) income, net of $(®iBjon in the second quarter of 2010 decrease8 $#llion compared to the prior
year. This decrease in expense reflects FX lodsagppoximately $(4) million in the second quaé2010 compared to losses
approximately $(6) million in the same period ir020The FX losses in both periods were primarilg thuthe weakening of the euro to the
British pound.

Moody’s ETR was 31.1% for the quarter ended Jun800, down from 36.4% in 2009. The decreaseerHFR was primarily due to
the completion of various tax audits resultinghia tecognition of UTBs and lower taxes on foreiggome. Additionally, there were favora
resolutions of Legacy Tax Matters in both the secgmarter of 2010 and 2009 that resulted in a &nebt of $3.1 million and $4.3 million,
respectively. Excluding the Legacy Tax Matters athbyears, the ETR in the second quarter of 201326f% decreased 610 Bps from 2009.

Net Income in the second quarter of 2010 was $12illdn, or $0.51 per diluted share, and increa®&tl. 7 million, or $0.05 per
diluted share, compared to the prior year. Exclgdianefits for favorable resolutions of Legacy Matters as well as the 2009 restructuring
charge and restructurimgiated adjustments in both years, Net Income aszéd $13.6 million, or 13%, to $116.6 million, riéisg in a $0.06
or 14%, increase in diluted EPS compared to thar pear.
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Segment Results
Moody'’s Investors Service
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:

% Change
Three Months Ended Favorable
June 30, (Unfavorable)
2010 2009
Revenue
Structured finance (SF( $ 73.1 $ 74.¢ (2%
Corporate finance (CFC 127.¢ 107.t 19%
Financial institutions (FIG 63.2 67.2 (6)%
Public, project and infrastructure finance (PF 64.4 60.¢ 6%
Total external revenu 328.€ 310.: 6%
Intersegment royalt 15.t 14.2 8%
Total MIS revenu 344.1 324, 6%
Expenses
Operating and SG&/ 179.€ 163.2 (10)%
Restructuring 0.2 0.t 60%
Depreciation and amortizatic 7.5 7.5 — %
Total 187.3 171.2 (9)%
Operating incom: $ 156.¢ $ 153.f 2%

The following is a discussion of external MIS reneras well as operating expenses:

Global MIS revenue of $328.6 million in the secandrter of 2010 increased $18.3 million comparetthéosame period in 2009. The
increase from prior year reflects strong growthated issuance for bank loans and higher fees fngiinative Ratings services in CFG,
coupled with higher U.S. public finance revenueeS#increases were partially offset by declineésvastment-grade issuance within CFG
and lower insurance related issuance in FIG. Tiimsarevenue for MIS in the second quarter of 2@&8 54% compared to 52% in 2009,
with the increase reflecting the aforementionedrsgrrated issuance in the bank loan sector witli@ C

In the U.S., revenue was $194.5 million in the selcquarter of 2010, an increase of $20.8 millianl 2%, compared to the second
quarter of 2009. The increase relates primarilgttong rated issuance for bank loans as well aghig.S. public finance revenue, partially
offset by issuance declines in the high-yield angtstment-grade sectors within CFG and insurariagekissuance within FIG.

Non-U.S. revenue was $134.1 million in the secomarigr of 2010, a decrease of $2.5 million, or 8%er the prior year. The decrease
primarily reflects lower investment-grade corpordébt and insurance-related issuance, most notadsty within the EMEA region, partially
offset by higher rated issuance for speculativelgmdebt across all non-U.S. regions. Changes itr&i§lation rates had an approximate $2
million favorable impact on non-U.S. MIS revenudlhie second quarter of 2010.

Global SFG revenue of $73.1 million in the secondrter of 2010 decreased $1.5 million comparetieécsame period in 2009,
reflecting lower revenue in the derivatives andegssicked securities sectors partially offset leyéased issuance activity in U.S. CREF. In
the second quarter of 2010, transaction-based vevaccounted for 40% of total SFG revenue, dovghtli from 41% in 2009. In the U.S.,
revenue of $36.5 million in the second quarter@f@decreased $1.7 million compared to the priar yad primarily related to declines in
the derivatives and asset-backed securities segarsally offset by an increase in CREF issuafi¢® decrease in asset-backed securities
revenue reflects a decline in U.S. asset-backedrmamial paper outstanding. The decline in U.S.vdgiie revenue reflects a delay in
issuance potentially reflecting both economic asglifatory uncertainties. The increase in U.S. CREEnue is primarily due to higher real
estate investment trust related issuance reflect@mgpwing credit spreads for this asset class-N@ revenue of $36.6 million in the second
quarter of 2010 increased $0.2 million comparethéoprior year, reflecting an increase in issudncstructured covered bonds. This incre
was partially offset by declines in EMEA securitipa activity due to reduced use of government-spoed facilities as well as economic and
regulatory uncertainties.
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Global CFG revenue of $127.9 million in the secqodrter of 2010 increased $20.4 million from thepyear primarily due to an
increase in rated issuance volume for bank loamgetisas an increase for Indicative Ratings andpOmate Family Ratings, partially offset by
declines in rated issuance volume for investmeatigrebt. Transaction revenue represented 70%abiQBG revenue in the second quarter
of 2010, compared to 68% in the prior year. Inth8., second quarter 2010 revenue was $86.6 milioB0% higher than the same perio
2009. This increase is primarily due to higher blran issuance reflecting a high volume of loamaeicing and leveraged buy-out activity
compared to the same period in 2009 as well ar@pase for Indicative and Corporate Family Ratifigiese increases were partially offset
by declines in investment-grade issuance whiclect&la strong prior year period where many compgamére refinancing their debt ahead of
expected maturities as well as a decrease in isgaence volume for higyield corporate debt. Internationally, revenue 418 million in the
second quarter of 2010 was flat compared to theegariod in 2009, driven primarily by declines mvéstment-grade issuance in EMEA
offset by growth in high-yield corporate debt anditative Ratings and Corporate Family Ratingh@aEMEA and Asia regions.

Global FIG revenue of $63.2 million in the seconduder of 2010 decreased $4.1 million from the pywar, primarily reflecting lower
insurance related issuance in the U.S. and EME&ngaction revenue was 32% of global FIG revenuenddightly from 33% the second
quarter of 2009. In the U.S., revenue of $26.0iamilin the second quarter of 2010 decreased $2l®@mcompared to the prior year. The
decline over the prior year was driven by loweunagsice related issuance which reflects a strongpaoative prior year period where insurers
were taking advantage of favorable market conditimnrefinance debt and recapitalize their balaheets. Outside the U.S., revenue in the
second quarter of 2010 was $37.2 million, or 4%sdptthan in the prior year, and was primarily dugtrang comparative prior year period for
insurance issuance as discussed above coupledediticed investor demand due to sovereign debt tamctes in the EU.

Global PPIF revenue was $64.4 million in the secpumakter of 2010, an increase of $3.5 million corepao the same period in 2009,
primarily reflecting increases in U.S. public fim@nrevenue. Revenue generated from new transact@n$8% of total PPIF revenue in the
second quarter of 2010, down from 60% in the pyréar period. In the U.S., second quarter 2010 P&IEnue increased 13% over the prior
year primarily due to higher U.S. public financeerue reflecting modest pricing increases fronptti@r year periods offsetting declines
issuance as many state and local governments bdueed spending. Outside the U.S., PPIF revenueatsd $1.7 million over the prior
year, primarily due to lower infrastructure finarissuance in EMEA reflecting the uncertainty in Elg sovereign debt marke

Operating and SG&A expenses in the second quar#91D increased $16.4 million compared to thempyear and reflected increases
in non-compensation and compensation expensepobxdmately $14 million and $3 million, respectiyellhe increase in nocempensatio
expenses reflects higher legal and litigation-ezlatosts relating to ongoing matters and higherolffsulting costs relating to investments in
technology infrastructure. The increase in compgmsaxpenses relates to higher incentive compemsdtie to greater achievement against
targeted results in the second quarter of 2010 epeapto the prior year as well as higher salagéiesting headcount growth in support areas
such as compliance and IT which are allocated ¢b sagment based on a revenue-split methodologyl@dwith annual merit increases.

Operating income in the second quarter of 2010166%8 million, which includes the intersegment lbyeevenue, increased $3.3
million from the prior year and reflects the $1&ndlion increase in total MIS revenue exceeding$i6.1 million increase in operating
expenses. Excluding minor restructuring-relatedistdjents in 2010 and 2009, operating income irs¢itend quarter of 2010 was $157.0
million, an increase of $3.0 million from the sapexiod in 2009.
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Moody’s Analytics
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:
% Change
Three Months Ended Favorable
June 30, (Unfavorable)
2010 2009
Revenue
Research, data and analytics (RD& $ 105.2 $ 102.: 3%
Risk management software (RM 39.2 33.¢ 16%
Professional service 4.8 4.2 14%
Total 149.2 140.£ 6%
Expenses
Operating and SG&A (including intersegment roya 107.% 95.¢ (12%
Restructuring 0.1 2.€ 96%
Depreciation and amortizatic 7.7 8.2 6%
Total 115.5 106.7 (8)%
Operating incom: $ 33.7 $ 33.7 — %

Global MA revenue in the second quarter of 2010aased $8.8 million over the prior year, with grbwt all LOBs. Recurring revent
which includes subscriptions and software mainteadaes, comprised 88% of second quarter 2010 Mé&mee, slightly lower than 91% in
the same period of 2009.

Revenue in the U.S. increased $3.6 million, or 6%&r the prior year with increases in RMS compgss6% of the growth.
International revenue, which represented 55% diagItMA revenue in both of the quarters ended Jun€B10 and 2009, increased 7% over
the prior year reflecting growth in all LOBs.

Global RD&A revenue, which comprised over 70% datdA revenue in both quarters, increased $2.9anil or 3%, over the prior
year. The increase reflects greater demand foita@ad economic research products and also gradalilization among capital marke
customers as disruption from the global financiais recedes. Global RMS revenue in the secondejaf 2010 increased $5.3 million over
the prior year, resulting primarily from the deliyeand implementation of software licenses. Revdmuma professional services increased
$0.6 million. Revenue in the RMS and professioeavises LOBs are subject to quarterly volatilityflecting the variable nature of project
timing and the size of engagements.

Operating and SG&A expenses in the second quar@91®, which include the intersegment royalty tfee right to use and distribute
content, data and products developed by MIS, isea@&11.8 million compared to 2009 reflecting Hatther compensation and non-
compensation costs of approximately $7 million &Bdnillion, respectively. The increase in compeiesatosts is primarily due to higher
incentive compensation reflecting greater achieveragainst targeted results compared to the paar goupled with higher salaries
reflecting modest headcount increases to suppsihess growth. The increase in non-compensatiais gosnarily reflects a general
improvement in business and economic conditiongltieg in increased travel-related expenses.

The restructuring expense in the second quart2009 reflects costs associated with the divestibfiron-strategic assets and contract
termination costs for office closures in accordanih the 2009 Restructuring Plan.

Operating income of $33.7 million in the secondrtgraof 2010, which includes the intersegment rgyekpense, was flat compared to
the prior year, reflecting the $8.8 million increas revenue offset by the 8% increase in totakesps. Excluding the 2009 restructuring
charge and minor restructurimglated adjustments in 2010, operating incomeedt$B3.8 million in the second quarter of 2010¢gerdase ¢
$2.5 million from the same quarter in 2009.
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Six Months Ended June 30, 2010 compared with Six iMles Ended June 30, 2009
Executive Summary

Moody’s revenue for the six months ended June 800 2otaled $954.4 million, an increase of $94.8Biom compared to the same
period in 2009. Excluding the favorable impact fronanges in FX translation rates, revenue in tis¢ fialf of 2010 increased $82.1 million
compared to 2009. Total expenses were $567.1 millia increase of $43.6 million compared to th& 8ix months of 2009, and included
approximately $8 million in unfavorable changes1irBX translation rates. Operating income of $38ilfon in the first half of 2010
increased $51.2 million compared to the same pénidide prior year. Excluding the restructuring iein 2009 and minor restructuring-
related adjustments in 2010, the first half 2016rafing income of $386.9 million increased $35.9iam over the prior year period. Diluted
EPS of $0.99 for the six months ended June 30,,20kieh included a $0.02 favorable impact relatioghe resolution of a Legacy Tax
Matter, increased $0.15 over the prior year petibatluding the aforementioned Legacy Tax Matter amior restructuring-related
adjustments in 2010, diluted EPS of $0.97 incre&8etl2, or 14%, from $0.85 in 2009, which excludgsior year favorable impact of $0.03
related to the resolution of a Legacy Tax Matted an unfavorable $0.04 impact relating to restniictucharges and restructuring-related
adjustments.

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

% Change
Six Months Ended Favorable
June 30, (Unfavorable)
2010 2009

Revenue

United State: $516.1 $446.( 16%
International.

EMEA 298.¢ 296.€ 1%
Other 139.¢ 117.( 20%
Total Internationa 438.2 413.¢ 6%
Total 954.¢ 859.€ 11%

Expenses
Operating 270.2 250.2 (8)%
SG&A 266.: 226.¢ (17)%
Restructuring (0.9 14.€ 103%
Depreciation and amortizatic 31.C 31.; 1%
Total 567.1 523.t (8)%
Operating incomi $387.3 $336.1 15%
Interest (expense) income, 1 $(22.9) $ (9.9 (137)%
Other nol-operating (expense) income, | $ (4.6) $(10.5) 56%
Net income attributable to Moo’s $234.¢ $199.£ 17%

Global revenue of $954.4 million in the six monémled June 30, 2010 increased $94.8 million comdparthe same period in 2009,
reflecting good growth in ratings revenue and modeswth within MA. The growth in ratings revenwgegdrimarily due to strong issuance
activity in the first four months of 2010 withingltorporate and financial institution debt mark&tansaction revenue accounted for 41% of
global MCO revenue in the first half of 2010 congzhto 36% in the same period of the prior year.

U.S. revenue increased $70.1 million over the fiedf of 2009 reflecting growth in all ratings LOBsarticularly in rated issuance for
bank loans coupled with higher rated issuanceifyit-gield corporate bonds in first quarter of 20P@rtially offsetting these increases were
declines in revenue from rating investment-gradpaate debt. Additionally, there was growth inlalBs within the MA segment, most
notably in RMS.

International revenue increased $24.7 million coragdo the same period in 2009 primarily reflectymgwth in CFG revenue,
particularly in speculative-grade ratings in EMBERthe first quarter of 2010, coupled with highenkiag
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related revenue across all non-U.S. regions. Aalttitly, the growth reflects higher RD&A and RMS eaue from within MA. These
increases were partially offset by declines in nasstet classes within SFG as well as declinesreastment-grade issuance within the EMEA
region. Changes in FX translation rates had ancequpiate $12 million favorable impact on internatibrevenue in the first half of 2010.

Operating expenses were $270.2 million in the figdf of 2010, an increase of $19.8 million frone #ame period in 2009 and was
primarily due to higher compensation costs. Thegase primarily reflects approximately $13 millioigher incentive compensation resulting
from greater achievement against targeted resoitgpared to the prior year period. Additionally, therease in compensation costs reflects
approximately $6 million higher salaries primaridye to modest headcount increases in the MA opgraggment, annual merit increases
unfavorable changes in FX translation rates contpre¢he prior year.

SG&A expenses of $266.3 million for the first haff2010 increased $39.4 million from the same pki2009. The increase is due to
both higher compensation and non-compensation costgpared to 2009. Non-compensation expenses settegpproximately $27 million
over the prior year primarily reflecting higher fassional service costs relating to ongoing investis in technology infrastructure as well as
higher legal and litigation-related costs rela@dngoing matters. Compensation costs increasatdpgately $13 million primarily due to
higher salaries which reflects headcount growtsuipport areas such as compliance and IT as wahmsal merit increases. Also driving the
increase was higher incentive compensation colectiag greater achievement against targeted tesompared to the prior period.

Restructuring expense in 2010 reflects adjustmenpsevious estimates associated with the 20072808 Restructuring Plans.
Restructuring expense in 2009 reflects severansts essociated with the 2009 Restructuring Plancaed on March 27, 2009 and
adjustments to the previous estimates for bothsplan

Operating income for the six months ended Jun@@00 was $387.3 million, up $51.2 million from theme period in 2009, reflecting
the 11% increase in revenue partially offset by&¥eincrease in operating expenses. Excludingdbtucturing charge in 2009 and minor
restructuring related adjustments in both yearsratig income of $386.9 million increased $35.8iam over the first half of 2009. Changes
in FX translation rates had a $5.1 million favomlishpact on operating income in the first half 61.0.

Interest (expense) income, net for the six montiged June 30, 2010 was $(22.3) million, a $12.%aniincrease compared to the s¢
period in 2009. The increase relates primarilyrtorderest expense reduction of approximately $ilom in the first quarter of 2009 for
UTBs and other tax-related liabilities that did netur in 2010. Additionally, there was interestdme related to the favorable settlement of
Legacy Tax Matters of $2.5 million and $6.5 millionthe six months ended June 30, 2010 and 206pectively.

Other non-operating (expense) income, net of $@ibon in the first half of 2010 decreased $5.8lion compared to the prior year.
This decrease in expense reflects FX losses obappately $(5) million in 2010 compared to losségspproximately $(11) million in 2009.
The FX losses in both periods primarily reflect theakening of the euro to the British pound.

Moody’s ETR was 34.2% for the first half of 201@weh from 36.1% in 2009. The decrease in the ETRprasarily due to the
completion of various tax audits resulting in teeagnition of UTBs and lower taxes on foreign ineordditionally, there were favorable
resolutions of Legacy Tax Matters in both years thaulted in tax benefits of $3.1 million and $m8lion in 2010 and 2009, respectively.
Excluding the Legacy Tax Matters in both years,EA® in 2010 of 35.0% decreased 240 Bps from 2009.

Net Income in the first half of 2010 was $234.4liorl, or $0.99 per diluted share, and increased%8llion, or $0.15 per diluted
share, compared to the prior year. Excluding b&né&dr favorable resolutions of Legacy Tax Mattessvell as the 2009 restructuring charge
and restructuring related adjustments in both geridlet Income increased $28.9 million, or 14%%289.5 million, resulting in a $0.12, or
14%, increase in diluted EPS compared to the ydar.
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Segment Results
Moody'’s Investors Service
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:

% Change
Six Months Ended Favorable
June 30, (Unfavorable)
2010 2009
Revenue
Structured finance (SF( $144.¢ $147.( (2%
Corporate finance (CFC 2542 191.€ 33%
Financial institutions (FIG 139.¢ 123.¢ 13%
Public, project and infrastructure finance (PF 125.¢ 118.: 6%
Total external revenu 664.1 580.t 14%
Intersegment royalt 30.¢ 29.1 6%
Total MIS revenu 694.¢ 609.¢ 14%
Expenses
Operating and SG&/ 357.1 315.¢ (13)%
Restructuring 0.3 8.1 104%
Depreciation and amortizatic 15.€ 15.2 (3)%
Total 372.4 339.] (10%
Operating incom: $322.5 $270.£ 19%

The following is a discussion of external MIS reneras well as operating expenses:

Global MIS revenue of $664.1 million in the firslhof 2010 increased $83.6 million over 2009, 2% million excluding favorable
changes in FX translation rates, compared to theegzeriod in 2009. The increase reflects strongvtiran rated issuance for speculative-
grade corporate debt and bank loans within CFGedlsas good growth from banking related issuandgiwiFIG. These increases were
partially offset by declines in investment-gradausnce within CFG. Transaction revenue for MIShmfirst half of 2010 was 54% compared
to 49% in 2009, with the increase primarily reflegtthe aforementioned strong volume of rated issaan the high-yield and bank loan
sectors within CFG as well as higher banking relagsuance within FIG.

In the U.S., revenue was $383.7 million in thetfiralf of 2010, an increase of $64.6 million, oP20compared to the same period in
2009. The increase relates primarily to strongasse in bank loans and high-yield corporate detitiwiCFG, higher issuance in the CREF
sector within SFG and good growth in banking an8l.ublic finance issuance within FIG and PPIFpeesively. These increases were
partially offset by declines in U.S. investmentdgaated issuance volume compared to the prior. year

Non-U.S. revenue was $280.4 million in the six monthdesl June 30 2010, an increase of $19.0 milliof%y over the prior year. Ti
increase reflects growth in CFG revenue, partitylarspeculative-grade issuance in EMEA, coupléth\Wwigher banking related rated
issuance volume across all non-U.S. regions. Timeseases were partially offset by declines witthi@ EMEA region in most asset classes in
SFG coupled with a lower volume of rated issuamcerfvestment-grade corporate debt. Changes inr&iélation rates had an approximate
$11 million favorable impact on non-U.S. MIS reverin the first half of 2010.

Global SFG revenue of $144.6 million in the firslfftof 2010 decreased $2.4 million compared tostn@e period in 2009 reflecting
lower revenue in the derivatives sector partiaffget by increased issuance activity in U.S. CRE# structured covered bonds in EMEA. In
the U.S., revenue of $73.3 million in the firstfhafl 2010 increased $4.6 million compared to themyear and primarily related to growth in
CREF issuance, partially offset by continued dedim the derivatives sector. The increase in OFEF revenue is primarily due to higher
real estate investment trust related issuancectiftenarrowing credit spreads in this sector. Nb8- revenue of $71.3 million in the first h
of 2010 decreased $7.0 million compared to ther year, reflecting declines in most asset classgsmthe EMEA region reflecting the
current uncertainty in the EU sovereign debt markeupled with economic and regulatory uncertasnfidese decreases were partially o
by an increase in rated issuance volume for stradtoovered bonds in EMEA. Favorable changes inrkixslation rates had a $4.0 million
impact on non-U.S. SFG revenue in the first hal2@0.
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Global CFG revenue of $254.3 million in the six riimnended June 30, 2010 increased $62.7 millian fre prior year and included
approximately $3 million of favorable impact frorhanges in FX translation rates. The global growthrimarily due to higher bank loan
issuance coupled with an increase in rated issuasloene in the high-yield corporate debt sectorstrad which occurred in the first quarter
of 2010 prior to the increased uncertainties inEhesovereign debt markets, and an increase icdtise Ratings and Corporate Family
Ratings. The aforementioned growth was partialfgetfby declines in rated issuance volume for itmmest-grade debt. Transaction revenue
represented 70% of total CFG revenue in the fiadft&f 2010, compared to 65% in the prior yeartha U.S., first half 2010 revenue was
$166.2 million, or 38% higher than the same pen2009. This increase is primarily due to highank loan issuance which reflects the
narrowing of credit spreads which resulted in e&nhiglume of refinancing activity coupled with inased issuance related to leveraged buy-
out activity as well as higher speculative-gradgooate debt issuance in the first quarter of 20h&se increases were partially offset by a
decrease in rated issuance volume for investmettegcorporate debt compared to a strong priorye@od where many companies were
refinancing their debt ahead of expected maturiti@ernationally, revenue of $88.1 million in tfiest half of 2010 increased 24% compared
to the same period in 2009, driven primarily bgffiquarter 2010 growth in high-yield rated issuaac®ss all regions coupled with higher
revenue from Indicative Ratings and Corporate BaRdtings in the EMEA region.

Global FIG revenue of $139.4 million in the first snonths of 2010 increased $15.8 million from gior year, primarily reflecting
higher banking related revenue. Transaction revamreased to 38% of global FIG revenue, up fro828 the prior year period. In the
U.S., revenue of $57.9 million in the first half2910 increased $6.4 million compared to the prear. The growth over the prior year was
driven by higher banking related revenue compaveaddhallenging prior year period coupled with meréase in issuance in the first quarter
of 2010 from smaller banks whose access to thataretkets was limited in the prior year period.t€dde the U.S., revenue in the first hal
2010 was $81.5 million, or 13% higher than in thiepyear, and was primarily due to growth in bantkrevenue across all non-U.S. regions
compared to a challenging prior year period. Changé-X translation rates had a $2.7 million fas@eampact on international FIG revenue
during the six months ended June 30, 2010.

Global PPIF revenue was $125.8 million in the firalf of 2010, an increase of $7.5 million compat@the same period in 2009,
primarily reflecting increases in public and prajBoance revenue. Revenue generated from newactings was 57% of total PPIF revenue
in the first half of 2010, down from 59% in theqriyear period. In the U.S., first half 2010 PPévenue increased 10% over the prior year
primarily due to growth in public finance revenubieh reflects higher issuance related to the Béilterica Bond Program which was
implemented in the U.S. as part of the Americand®ery and Reinvestment Act of 2009 coupled with esgrice increases compared to
prior year. Outside the U.S., PPIF revenue wastatpared to prior year and changes in FX tramslatites had an approximate $2 million
favorable impact on international PPIF revenuerduthe six months ended June 30, 2010.

Operating and SG&A expenses in the first half cf@ihcreased $41.3 million compared to the pri@ryand reflected increases in
compensation and non-compensation expenses obapyately $17 million and $24 million, respectiveljhe increase in compensation
expenses relates to higher incentive compensatienalgreater achievement against targeted rasuihg first half of 2010 compared to the
prior year. Additionally, there were higher salarieflecting headcount growth in support areas sisotompliance and IT which are allocated
to each segment based on a revesplé-methodology, annual merit increases and wfaMe changes in FX translation rates comparéie
prior year. The increase in non-compensation exgereflects higher legal and litigation- relatedtsaelating to ongoing matters, higher IT
consulting costs relating to investments in tecbgglinfrastructure as well as unfavorable changdsX translation rates compared to the
prior year.

Restructuring expenses of $(0.3) million in thstfinalf of 2010 reflect minor adjustments madedthlthe 2009 and 2007 Restructuring
Plans. The restructuring charge of $8.1 milliothia prior year period reflects costs associatel thi¢ 2009 Restructuring Plan approved in
the first quarter of 2009 as well as minor adjusttaenade to both restructuring plans.

Operating income in the first half of 2010 of $®illion, which includes the intersegment royakyenue, increased $52.0 million
from the prior year and reflects the 14% increas®tal MIS revenue exceeding the 10% increasearaiing expenses. Excluding the 2009
restructuring charge and minor restructuring-relamounts in both periods, operating income irfitise half of 2010 was $322.2 million, an
increase of $43.6 million from the same period 002
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Moody’s Analytics
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:
% Change
Six Months Ended Favorable
June 30, (Unfavorable)
2010 2009
Revenue
Research, data and analytics (RD& $209.¢ $204.: 3%
Risk management software (RM 72.5 66.C 10%
Professional service 8.C 8.8 (9)%
Total 290.3 279.] 4%
Expenses
Operating and SG&A (including intersegment roya 210.2 190.€ (10)%
Restructuring (0.7 6.€ 101%
Depreciation and amortizatic 15.4 16.1 4%
Total 225.F 213t (6)%
Operating incom: $ 64.¢ $ 65.€ (1)%

Global MA revenue in the first half of 2010 increds$11.2 million over the prior year primarily rtting growth in RMS and RD&A.
Recurring revenue, which includes subscriptionsswitlvare maintenance fees, comprised 90% oftiat2010 MA revenue, slightly lower
than 91% in the same period of 2009.

Revenue in the U.S. increased $llion, or 4%, over the prior year and reflectadwth across all LOBs. International revenue, wi
represented 54% and 55% of global MA revenue i @ithe six month periods ended June 30, 201®808, respectively, increased 4%
over the prior year with growth in RD&A and RMS begipartially offset by declines in professionahsegs.

Global RD&A revenue, which comprised over 70% datd/lA revenue in both 2010 and 2009, increaseé8 $illion, or 3%, over the
prior year, with 75% of the growth occurring outsithe U.S. The increase reflects greater demanctéodlit and economic research products
and also gradual stabilization among capital markastomers as disruption from the global finanaiiis recedes. Global RMS revenue in
the first half of 2010 increased $6.5 million owee prior year, resulting from the delivery and ierpentation of software licenses. Revenue
from professional services decreased $0.8 milRevenue in the RMS and professional services LOBsuabject to quarterly volatility,
reflecting the variable nature of project timinglahe size of engagements.

Operating and SG&A expenses in the first half af@0which include the intersegment royalty for tight to use and distribute content,
data and products developed by MIS, increased $tBlién compared to 2009 primarily reflecting highcompensation costs. The increase
in compensation costs is primarily due to highenoussions expense primarily reflecting an incraaddA sales and higher incentive
compensation reflecting greater achievement agtngeted results in the first half of 2010 compaethe prior year. Additionally, there
were higher salaries reflecting modest headcouméases to support business growth, annual meriases and unfavorable changes in FX
translation rates.

The restructuring charge of $6.8 million in theopryear period reflects severance costs assoaidtedhe 2009 Restructuring Plan
approved in the first quarter of 2009, which in@adosts related to the divestiture of non-stratagsets and contract termination costs for
office closures as well as minor adjustments madwiginal estimates for the 2007 RestructuringiPla

Operating income of $64.8 million in the first haff2010, which includes the intersegment royakyense, decreased $0.8 million
compared to the prior year, reflecting the $12.0ioni increase in total expenses exceeding the
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$11.2 million increase in revenue. Excluding th@2@estructuring charge and minor restructuringtesl adjustments for both restructuring
plans in 2010 and 2009, operating income totaled@illion in the first half of 2010, a decreade$@.7 million from 2009.

Liquidity and Capital Resources
Cash Flow

The Company is currently financing its operatiazapital expenditures and share repurchases threagfhflow from operations and
from financing activities. The Company had net sepants on borrowings of $87.2 million during the sionths ended June 30, 2010.

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

$ Change
Six Months Ended Favorable
June 30, (Unfavorable)
2010 2009
Net cash provided by operating activit $ 304.( $324.k $ (20.5)
Net cash used in investing activiti $ (33.9) $ (33.€) $ 0.2
Net cash used in financing activiti $(223.¢) $(172.9 $ (509

Net cash provided by operating activities
The $20.5 million decrease in net cash flows predifly operating activities resulted from an incegiasnet income of $35.2 million,
which was more than offset by the following changeassets and liabilities:

e Other current assets had a smaller decrease framnieer 31, 2009 to June 30, 2010 compared to ttreake from December :
2008 to June 30, 2009. This reduced 2010 cashfflmmw operations by $36.6 million compared to 2068 eeflected changes in
prepaid tax balances related to the timing of aynpents

» A $43.8 million decrease in cash flow from chanigeaccounts payable and accrued liabilities prilpathiie to higher incentive
compensation payouts in 2010 compared to 2009cteftegreater financial performance against tadje¢sults for the 2009
incentive compensation payout which occurred irfitis¢ quarter of 2010 as compared to the prioryAdditionally, changes in
accrued income taxes negatively affected operatisty flow reflecting higher pre-tax income coupléth the timing of income
tax payments

* A $13.7 million decrease relating to the restruamicharge associated with the 2009 Restructuriag ®hich was recorded in the
first quarter of 2009, but for which a majoritytbe payments did not commence until the secondeyuaf 2009
Partially offset by:
* A payment made in 2009 of $10 million for interassettle a tax audit for the 2(-2007 tax years

* A $29.9 million increase in operating cash flowat&lg to a 13% decrease in accounts receivableatadafrom December 2009,
compared to a 3% decrease in the balance from Deredd, 2008 to June 30, 2009, reflecting improa@tictions.

Net cash used in investing activities

Net cash used in investing activities for the faist months of 2010 remained flat compared to ther year period. The capital
expenditures in both periods reflect the Compangigtinued investment in IT infrastructure as weslicasts to build-out the Canary Wharf
leased facility in London, England.
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Net cash used in financing activities
The $50.9 million increase in cash used in finag@ntivities was primarily attributed to:

* A $99.9 million increase in treasury shares repaseld. There were no share repurchases in 2008 &othpany instead utilized
its operating cash flow to repay outstanding bomgs;

Partially offset by:

* A $50.1 million decrease in net repayments in stearh borrowings under the Company’s CP programrawdlving credit
facility.

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 strasidlow 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 payimgdast dividend. In the near-term, Moody’s intetamaintain its dividend and has
commenced a modest share repurchase program,ntieuadion of which is dependent on Moody’s ligtydand market conditions. As of
June 30, 2010, Moods’had $1.3 billion of share repurchase authorityai@ing under its current program, which does raatehan establishe
expiration.

At June 30, 2010 the Company had total borrowingstanding from its CP Program of $356.4 millidme proceeds of which were or
will be used to support the remaining build-ouMifody’s Canary Wharf location, potential acquigiio share repurchases and other
operational and investing activities. At June 3M@ Moody’s had $1.1 billion of outstanding delithrapproximately $644 million of
additional capacity available. Principal paymemidtte 2008 Term Loan will commence in Septembef201d will continue through its
maturity in accordance with the schedule of paysentlined in Note 11 to the Company’s consoliddieancial statements.

On February 6, 2008, the Company entered into & yi&ar operating lease agreement to occupy sixdloban office tower located in
the Canary Wharf district of London, England. Tb&l base rent of the Canary Wharf Lease over7itS-Year term is approximately
134 million GBP, and the Company will begin makbease rent payments in 2011. In addition to the basiepayments the Company will be
obligated to pay certain customary amounts foshi@re of operating expenses and tax obligationspé&idods subsequent to June 30, 201(
Company expects to incur approximately 13 millioBRSof costs to complete the build out of the flomréts specifications, all of which is
expected to be incurred over the next twelve months

On October 20, 2006, the Company entered into anabipg lease agreement with 7 World Trade CehteE, for 589,945 square-feet
of an office building located at 7WTC at 250 Gre@iwStreet, New York, New York, which is servingMeody’s headquarters. The 7WTC
Lease has an initial term of approximately 21 yedth a total of 20 years of renewal options. Toikbase rent of the 7WTC Lease over its
initial 21-year term is approximately $536 million includirent credits from the World Trade Center Rent 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 addiidvase rent is approximately $106 million oveiOayRar term. The total remaining lease
payments as of June 30, 2010, including the afonéipreed rent credits, are approximately $572 millio

The Company also intends to use a portion of i deow to pay dividends. On July 26, 2010, the iBaapproved the declaration of a
quarterly dividend of 10.5 cents per share of Mosdpmmon stock, payable on September 10, 201Barekolders of record at the close of
business on August 20, 2010. The continued payofatividends at this rate, or at all, is subjecttte discretion of the Board.

In addition, the Company will from time to time &ider cash outlays for acquisitions of, or investtaén, complementary businesses,
products, services and technologies. The Companyatsa be required to make future cash
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outlays to pay to New D&B its share of potentiabiliities related to the Legacy Tax Matters thatdiscussed in this MD&A under
“Contingencies”. These potential cash outlays candldnaterial and might affect liquidity requirengrand they could cause the Company to
pursue additional financing. There can be no asserthat financing to meet cash requirements \gilbailable in amounts or on terms
acceptable to the Company, if at all.

Indebtedness
The following table summarizes total indebtedness:

December 31

June 30,
2010 2009
2007 Facility $ — $ —
Commercial paper, net of unamortized discount of $dillion at bott
2010 and 200! 356.2 443.5

Notes payable

Series 200-1 Notes 300.C 300.C

Series 200-1 Notes 300.( 300.(
2008 Term Loat 150.( 150.(
Total Debt 1,106. 1,193.°
Current portior (363.9) (4471.9
Total lon¢-term debt $ 742°F $ 746.C

2007 Facility

On September 28, 2007, the Company entered inloGalfillion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descrileboMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairg activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points 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. PB87 Facility contains certain covenants that, agrather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions ordurifiens, as defined in the related agreement.ZD®¥ Facility also contains financial
covenants that, among other things, require thefammto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amisievailable 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 deyms the date of issue. The CP Notes
are sold at a discount from par or, alternativebjd 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 rafe) commercial paper rate; (c) federal funds rédel IBOR; (e) prime rate; (f) Treasury rate
(9) such other base rate as may be specified ilpjglement to the private placement agreement. Tighted average interest rate on CP
borrowings outstanding was 0.4% and 0.3% as of 30n2010 and December 31, 2009, respectively.JP@rogram contains certain events
of default including, among other things: non-payt& principal, interest or fees; entrance intg form of moratorium; and bankruptcy and
insolvency events, subject in certain instancesite periods.
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Notes Payable

On September 7, 2007, the Company issued andtsoldgh a private placement transaction, $300.0anikggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2@17 pursuant to the 2007 Agreement. The S20i@s-1 Notes have a ten-year term
and bear interest at an annual rate of 6.06%, pagami-annually on March 7 and September 7. Uttdeterms of the 2007 Agreement, the
Company may, from time to time within five years,ts sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeayyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains oawés that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, arteany sale-leaseback transactions, or merge
with any other corporation or convey, transferaarde substantially all of its assets. The Compaust edso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nohies2015 pursuant to the 2005 Agreement. The S20i@5-1 Notes have a ten-year term
and bear interest at an annual rate of 4.98%, pagaimi-annually on March 30 and September 30.dedx from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agapes principal amount of the Compasygutstanding 7.61% senior notes which mature
September 30, 2005. In the event that Moody’s jaélysr part, of the Series 2005-1 Notes in advafdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grothrer things, restrict the ability of
the Company and certain of its subsidiaries, wittlibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-yed5®.0 million senior unsecured term loan with selemders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tlepan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga fr®5 basis points to 175 basis points dependinf@Company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmmg010 in accordance with the schedule of paymset forth in the 2008 Term Loan
outlined in the table below.

The 2008 Term Loan contains restrictive covenardas among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidateseet sales, transactions with affiliates and lsalseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesitio certain exceptions and limitations. The@20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.

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

Year Ending December 31,

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

At June 30, 2010, the Company was in complianchk alltcovenants contained within all of the delreagnents. In addition to the
covenants described above, the 2007 Facility, @85 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleumthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitese instruments to be immediately due and payats of June 30, 2010, there were no
such cross defaults.
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Interest (expense) income, net

The following table summarizes the components w&frast as presented in the consolidated staterobofgerations:

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

2010 2009 2010 2009
Expense on borrowing $ (10.6) $ (125  $(21.49 $(24.9
Income 0.t 0.€ 1.1 1.4
Expense on UTBs and other tax related liabili (1.6 (0.7) (5.2 6.7
Capitalized 0.2 — 0.€ 0.4
Legacy Tax® 285 6.5 285 6.5
Total interest expense, r $ 9.0 $ (6.1) $2235 3$(9.49

(@) The amounts in both years represent intereshie related to the favorable settlement of LedaoyMatters, as further discussed in
Note 12.

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

The Company’s long-term debt, including the curgrtion, is recorded at cost. The fair value aadyéng value of the Company’s
long-term debt as of June 30, 2010 and Decembe2(® is as follows:

June 30, 2010 December 31, 2009

Estimated Estimated
Carrying Fair Carrying Fair

Amount Value Amount Value
Series 200-1 Notes $300.( $ 309.¢ $300.( $ 291.]
Series 200-1 Notes 300.C 321.¢ 300.C 298.¢€
2008 Term Loal 150.( 150.C 150.( 150.C
Total $750.( $ 781.c $750.( $ 739.7

The fair value of the Company’s long-term debt waimated using discounted cash flow analyses b@s@devailing interest rates
available to the Company for borrowings with simi@aturities.

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

Off-Balance Sheet Arrangements

At June 30, 2010, Moody’s did not have any relatiops with unconsolidated entities or financialtparships, such as entities often
referred to as special purpose or variable intemetities where Moody’s is the primary beneficiamphich would have been established for the
purpose of facilitating off-balance sheet arrangeter other contractually narrow or limited purgesAs such, Moody’s is not exposed to
any financing, liquidity, market or credit risk theould arise if it had engaged in such relatiopshi
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Contractual Obligations
The following table presents payments due undeCthrapany’s contractual obligations as of June 8202

Payments Due by Period

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

Indebtedness (: $1,340.: % 403.. $217€¢ $ 66.z $ 653.(

Operating lease obligatiol 877.¢ 54.t 119.C 107.€ 596.¢
Purchase obligations (. 128.2 62.1 51.€ 14.5 —

Pension obligations (: 74.2 8.8 11.5 7.4 46.5
Capital lease obligatior 0.7 0.7 — — —

Total (4) $2,421.: $ 529.f $399.7 $195.5 $ 1,296.

(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 11 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 unfundedJResgirement Benefit Plans describes
Note 10 to the condensed consolidated financigstants

(4) The table above does not include the Compamgtdong-term tax liabilities of $226.1 million e¢ing to UTBs and Legacy Tax Matters
since the expected cash outflow of such amounfgebpd cannot be reasonably estima

Dividends

On July 26, 2010, the Board approved the declaratf@a quarterly dividend of $0.105 per share ofolligs common stock, payable on
September 10, 2010 to shareholders of record atitise of business on August 20, 2010.

2010 Outlook

Moody'’s outlook for 2010 is based on assumptiormuaiimany macroeconomic and capital market factocfyding interest rates,
corporate profitability and business investmentsiigg, merger and acquisition activity, consumeardeing and securitization, and the
eventual withdrawal of government-sponsored econataibilization initiatives. There is an importaegree of uncertainty surrounding these
assumptions and, if actual conditions differ frdrage assumptions, Moody’s results for the year difégr materially from the current
outlook. The Company’s guidance assumes foreigrenay translation at end-of-quarter exchange rates.

Moody'’s is reaffirming its guidance for diluted aargs per share for full-year 2010 in the rang&Df/’5 to $1.85; however, certain
components of the 2010 guidance have been moddiegflect Moody’s current view of credit marketndlitions and implications for the
Company. For Moody’s overall, the Company now expédl-year 2010 revenue to increase in the midy&-digit percent range and
expenses to increase in the mid- to high-singl@-gigrcent range. The Company continues to beliestemental compliance costs related to
new regulation will be approximately $15 milliorrfihis year and $15-25 million for next year. Thenthany still projects the full-year 2010
operating margin in the high-thirties percent rangd now expects the effective tax rate in the @anfg84 to 35 percent. Share repurchase is
expected to continue at modest levels in 2010 stibjeavailable cash flow and other capital all@ratecisions.

For the global MIS business, the Company now expextenue for the full-year 2010 to increase inrtié-single-digit percent range.
Within the U.S., the Company continues to expec® Mdvenue to increase in the low-double-digit parcenge, while non-U.S. revenue is
now expected to decline in the low-single-digitqmat range. Corporate finance revenue is now eggdedotincrease in the high-teens to low-
twenties percent range. Structured finance revé&new expected to decrease in the high-singlewsdouble-digit percent range. The
Company now expects revenue from financial insting to be relatively flat compared to the prioageand revenue from public, project and
infrastructure finance to increase in the mid-@ndigit percent range.

For Moody’s Analytics, the Company continues toeotdfull-year 2010 revenue to increase in the nmgdite-digit percent range. The
Company continues to expect revenue growth indtedingle-digit percent range for research, datharalytics, while Moody’s now
expects revenue growth in the low-double-digit patadange for risk management software, and imrigesingle-digit percent range for
professional services. The Company now expects &&mue in the U.S. to increase in the mid-singigt@iercent range, while revenue
outside the U.S. is still expected to grow in thid-single-digit percent range.
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Recently Issued Accounting Pronouncements

In June 2009, the FASB issued a new accountinglatdrrelated to the consolidation of variable ies¢entities. This new standard
eliminates the quantitative approach previouslyiegl for determining the primary beneficiary ofaxiable interest entity and requires
ongoing qualitative reassessments of whether armige is the primary beneficiary of a variablerest entity. This new standard also
requires enhanced disclosures regarding an ergetpinvolvement in variable interest entities. Twmpany has adopted this new
accounting standard as of January 1, 2010 andrtpleimentation did not impact its consolidated firiahstatements.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUG2013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rengement and requires the allocatic
arrangement consideration to each deliverable baisele relative selling price. The selling prioe éach deliverable is based on vendor-
specific objective evidence of selling price (“VSQHE available, third-party evidence (“TPE”) if MSE is not available, or estimated selling
price (“ESP”) if neither VSOE nor TPE is availabldhe Company has elected to early adopt ASU 2008r13 prospective basis for
applicable transactions originating or materiallgdified on or after January 1, 2010. Further infation on the early adoption of this
standard is set forth in Item 2. “Critical AccoungiEstimates” of this MD&A.

In January 2010, the FASB issued ASU No. 2010-06pfoving Disclosures about Fair Value Measureniefiise new standard
requires disclosure regarding transfers in andbbuevel 1 and Level 2 classifications within trarfvalue hierarchy as well as requiring
further detail of activity within the Level 3 catey of the fair value hierarchy. The new standdst aequires disclosures regarding the fair
value for each class of assets and liabilitiesctviig a subset of assets or liabilities withinne litem in a company’s balance sheet.
Additionally, the standard will require further digssures surrounding inputs and valuation techraqused in fair value measurements. The
new disclosures and clarifications of existing tisares set forth in this ASU are effective foeititn and annual reporting periods beginning
after December 15, 2009, except for the additidisdlosures regarding Level 3 fair value measurdésydéor which the effective date is for
fiscal years and interim periods within those ydaginning after December 15, 2010. The Companyh#sally adopted the provisions of
this ASU as of January 1, 2010 for all new disctesequirements except for the aforementioned reqénts regarding Level 3 fair-value
measurements, for which the Company will adopt pleation of the ASU on January 1, 2011. The portibthis ASU that was adopted on
January 1, 2010 did not have a material impacherCtompany’s consolidated financial statements.émpany is currently evaluating the
potential impacts, if any, of the implementatiortted portion of this ASU that relates to Level B faalue measurements.

Contingencies

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

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets morediyaser the last several years,
MIS and other credit rating agencies are the stibjeintense scrutiny, increased regulation, onganvestigation, and civil litigation.
Legislative, regulatory and enforcement entitiesuad the world are considering additional legislatiregulation and enforcement actions,
including with respect to MIS’s compliance with ngwmposed regulatory standards. Moody’s has rembsubpoenas and inquiries from
states attorneys general and other governmentabatigs and is responding to such investigatioriaquiries.

On July 1, 2008, Moody'’s publicly announced thautssof the Company’s investigation into the isstesed in a May 21, 2008 report
by a newspaper concerning a coding error in a masked in the rating process for certain constaopqgmtion debt obligations. The
Company’s investigation determined that, in Apfl0Z, members of a
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European rating surveillance committee engagedmaact contrary to Moody’s Code of Professional @art. On March 18, 2010, MIS
received a “Wells Notice” from the Staff of the SEfating that the Staff is considering recommendiag the Commission institute
administrative and cease-and-desist proceedingssaddlS in connection with MIS’s initial June 20@pplication on SEC Form NRSRO to
register as a nationally recognized statisticahgaprganization under the CRA Reform Act of 2006at application, which is publicly
available on the Regulatory Affairs page of httypwiv.moodys.com, included a description of MIS’'sq@dures and principles for
determining credit ratings. The Staff has infornMdabdy’s that the recommendation it is considermgased on the theory that MIS’s
descriptions of its procedures and principles wenelered false and misleading as of the time tphécgpion was filed with the SEC because
of the Company’s later finding that a rating conta@tpolicy had been violated. MIS disagrees withSkaff that the violation of a company
policy by a company employee renders the poligffifalse and misleading and has submitted a resptmthe Wells Notice explaining why
its initial application was accurate and why itibeés enforcement charges are unwarranted.

In addition, the Company is facing litigation framarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchdliitim, the volume and cost of defending such fitagahas significantly increased in the
current economic environment.

On June 27, 2008, the Brockton Contributory RetaatrBystem, a purported shareholder of the Compaegurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsrias causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, and fhaticipation in the alleged public
dissemination of false and misleading informatibow MIS's ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plaintiflse compensatory damages, restitution, disgorgeafgmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comengominal 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 compla November 2008. The Company removed the dateted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftssed to remand the case to the
Supreme Court of the State of New York, which tleenpany opposed. On February 23, 2010, the courtdsan opinion remanding the case
to the Supreme Court of New York. On October 3@&@he Louisiana Municipal Police Employees Retigat System, a purported
shareholder of the Company’s securities, also flethareholder derivative complaint on behalf ef@ompany against its directors and
certain officers, and the Company as a nominalrdizgfat, in the U.S. District Court for the SouthBristrict of New York. This complaint al:
asserts various causes of action relating to thepaay’s ratings of RMBS, CDO and constant-propartiebt obligations, and named
defendants’ participation in the alleged publicsdimination of false and misleading information abdil8’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2R@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative 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 fadwzh of fiduciary duty in connection
with alleged overrating of asset-backed securéia underrating of municipal securities. On Octdhigr2009, the Company moved to
dismiss or stay the action in favor of related fatifitigation. On January 26, 2010, the court ezdea stipulation and order, submitted jointly
by the parties, staying the Nadoff litigation pemgitoordination and prosecution of similar claimshie above and below described federal
derivative actions. On July 6, 2009, W. A. Sokol&iya purported shareholder of the Company, filgaigported shareholder derivative
complaint on behalf of the Company against itsaoes and current and former officers, and the Camgas a nominal defendant, in the
United States District Court for the Southern Distof New York. The complaint asserts claims lieigto alleged mismanagement of the
Company’s processes for rating structured finarar@sgctions, alleged insider trading and causiagtbhmpany to buy back its own stock at
artificially inflated prices.

Two purported class action complaints have beed fily purported purchasers of the Company’s séesiagainst the Company and
certain of its senior officers, asserting claimgemthe federal securities laws. The first was
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filed by Raphael Nach in the U.S. District Count foe Northern District of Illinois on July 19, 2D0The second was filed by Teamsters L
282 Pension Trust Fund in the U.S. District Coartthe Southern District of New York on Septembgr2007. Both actions have been
consolidated into a single proceeding entitledelMioody’s Corporation Securities Litigation in theS. District Court for the Southern
District of New York. On June 27, 2008, a consdiidbamended complaint was filed, purportedly oralfedf all purchasers of the
Company’s securities during the period Februa30®6 through October 24, 2007. Plaintiffs allegat the defendants issued false and/or
misleading statements concerning the Company’sibasiconduct, business prospects, business corsditiwl financial results relating
primarily to MIS’s ratings of structured financeopiucts including RMBS, CDO and constant-proportiebt obligations. The plaintiffs seek
an unspecified amount of compensatory damageshaiidréasonable costs and expenses incurred irecton with the case. The Company
moved for dismissal of the consolidated amendedoptaint in September 2008. On February 23, 2009¢thet issued an opinion dismissing
certain claims and sustaining others.

Moody’s Wall Street Analytics unit is cooperatinghvan investigation by the SEC and the Departroédustice concerning services
provided by that unit to certain financial instituts in connection with the valuations used by ¢hiostitutions with respect to certain finan
instruments held by such institutions.

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;dhgpany records liabilities in the consolidatetficial 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 suchrsratterdingly. For income tax matters, the Compamploys the prescribed methodology
of 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 sustain@ased 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 amounmnefibéhat 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 conigefibsition, financial position or results of opons. Based on its review of the latest
information available, in the opinion of managemémé ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material adverect on the Company’s consolidated
financial position, although it is possible that #ffect could be material to the Company’s conlstdid results of operations for an individual
reporting period.

Legacy Tax Matters

Moody'’s continues to have exposure to potentidiiliiées arising from Legacy Tax Matters. As of &80, 2010, Moody’s has recorded
liabilities for Legacy Tax Matters totaling $57.0llion. This includes liabilities and accrued ingst due to New D&B arising from the 2000
Distribution Agreement. It is possible that thaérkte liability for Legacy Tax Matters could be gter than the liabilities recorded by the
Company, which could result in additional chardes tmay be material to Moody’s future reported ltsséinancial position and cash flows.

The following summary of the relationships amongddy's, New D&B and their predecessor entities ipamiant in understanding the
Company’s exposure to 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 Comggayn. During 1998, Cognizant separated into twzasate public companies: IMS
Health Incorporated and Nielsen Media Research,in8eptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody's.

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 ite@ecessors also entered into a series of agregir@rering the sharing of any liabilities
for payment of taxes, penalties and interest rieguftom unfavorable
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IRS determinations on certain tax matters, andacedther potential tax liabilities, all as desedhbin such agreements. Further, in connection
with the 2000 Distribution and pursuant to the tewwhthe 2000 Distribution Agreement, New D&B anoddy’s have agreed on the financ
responsibility for any potential liabilities relat¢o these Legacy Tax Matters.

Settlement agreements were executed with the IRB0B regarding the Legacy Tax Matters for the yd&89-1990 and 1993-1996.
These settlements represent substantially allefdtal potential liability to the IRS, includingpalties. As of June 30, 2010, the Company
continues to carry a liability of $2.0 million ftlhe remaining potential exposure. In addition, wéhkpect to these settlement agreements,
Moody’s and New D&B believe that IMS Health and NMRI not pay their full share of the liability tbe IRS pursuant to the terms of the
applicable separation agreements among the pavtasdy’s and New D&B paid these amounts to the tRSheir behalf, and attempted to
resolve this dispute with IMS Health and NMR. Aseault, Moody’s and New D&B commenced arbitrationgeedings against IMS Health
and NMR in connection with the 1989-1990 mattelisThatter was resolved during the third quarte2@d8 in favor of Moody’s and New
D&B, resulting in IMS Health and NMR having paidatal of $6.7 million to Moody'’s. In the second qiga of 2009, Moody’s and New
D&B reached a settlement with IMS Health and NMRwespect to the 1993-1996 matter, resulting B.&illion of cash proceeds paid to
Moody’s of which $6.5 million represents interestléb4.3 million is a reduction of tax expense.

Amortization Expense Deductions

This Legacy Tax Matter, which was affected by degelents in June 2007 and 2008 as further deschibledv, involves a partnership
transaction which resulted in amortization expeateductions on the tax returns of Old D&B since 1985 audits of Old D&B'’s and New
D&B’s tax returns for the years 1997 through 2068catuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits resultedenRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9l&mih tax and penalties, plus statutory intexdsipproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of the applicable s#jmn agreements. Moody’s
share of this assessment was $6.6 million includiteyest, net of tax. In November 2007, the IRSeased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. As notehWhéhe Company has challenged the IRS’s
actions and recovered a portion of these amouhts absence of any tax deficiencies in the Notioeshie amortization expense deductions
for the years 1997 through 2002, combined withetkgration of the statute of limitations for 19%ifdugh 2002, for issues not assessed,
resulted in Moody’s recording an earnings bendf#%2.3 million in the second quarter of 2007. Tikisomprised of two components, as
follows: (i) a reversal of a tax liability of $2718illion related to the period from 1997 througle Bistribution Date, reducing the provision
for income taxes; and (ii) a reduction of accrugeriest expense of $17.5 million ($10.6 milliont aktax) and an increase in other non-
operating income of $14.4 million, relating to amtaudue to New D&B. In June 2008, the statuteroftitions for New D&B relating to the
2003 tax year expired. As a result, in the secaraitgr of 2008, Moody’s recorded a reduction ofraed interest expense of $2.3 million
($1.4 million, net of tax) and an increase in othen-operating income of $6.4 million, relatingamounts due to New D&B.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th&nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotihe event that these tax benefits are not @dinr otherwise not realized by New D&B,
or there is an audit adjustment, Moody’s would éguired, pursuant to the terms of the 2000 DistidmuAgreement, to repay to New D&B
an amount equal to the discounted value of itsesbhthe related future tax benefits and its slofamy tax liability that New D&B incurs. As
of June 30, 2010, Moody'’s liability with respecttiis matter totaled $55.1 million.

In March 2006, New D&B and Moody’s each deposit88.8 million with the IRS in order to stop the aarof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B &abdy’s commenced procedures to
recover approximately $57 million of these depof4.6 million for New D&B and $31.9 million for bbdy’s), which represents the excess
of the original deposits over the total of the diefincies asserted in the Notices. As noted abovdpivember 2007 the IRS used a portion of
Moody'’s share of the deposit to satisfy an assessaral related interest; it subsequently returhedolance of the deposit with interest. The
Company has pursued a refund of a portion of thstauding amount. In May 2010, the IRS refunde@ $illion to the Company for the
1997 tax year, which included interest of approxeha$2.5 million.
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Regulation

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

In September 2006, the Credit Rating Agency RefAnnof 2006 was passed, which created a voluntgistration process for rating
agencies wishing to be designated as NRSROs. ThReR&ERorm Act provided the SEC with authority to osee NRSROs, while prohibiting
the SEC from regulating the substance of credigator the procedures and methodologies by wmghNRSRO determines credit ratings.
In June 2007, the SEC published its first set fsimplementing the CRA Reform Act. These ruledrags the NRSRO application and
registration process, as well as oversight rulkgead to recordkeeping, financial reporting, prei@nof misuse of material non-public
information, conflicts of interest, and prohibitacts and practices. In February 2009, the SEC shdidli a second set of rules applicable to
NRSROs, the majority of which provide requiremdotsmanaging conflicts of interest, enhancing redogeping requirements, a
improving transparency of ratings performance aethwdologies. In November 2009, the SEC publishiird set of final rules for
NRSROs. These rules, which came into force in A0d®, require additional disclosure of rating hiet® and prohibit NRSROs from ratii
structured finance products unless the issuer mialkesame information accessible to all NRSROsithmbvides to an NRSRO hired to
determine the rating. In 2009, the SEC also detezthio eliminate references to NRSRO ratings itageregulations, retain some references
and seek additional comments on other references.

The SEC has several pending rule proposals on CiRélsding: 1) a rule proposal to require discl@sabout credit ratings when ratit
are used in connection with the sale of registsealirities; 2) a rule proposal regarding the NR®B@pliance function and disclosure about
revenues received for credit rating services; gnuil@ proposals regarding use of ratings in mutuiadl and structured finance regulations.

MIS has been registered as an NRSRO with the SEErihe Exchange Act as of September 2007, anfithatdime MIS has been
subject to the SEC’s oversight rules described abas required by the rules, MIS has made its FSRSRO Initial Application, its Annual
Certification of Form NRSRO, and any associatedatgsl publicly available by posting it on the Retpria Affairs page of the Company’s
website.

The Dodd-Frank Wall Street Reform and Consumerdetimn Act (“Financial Reform Act”) was signed intw on July 21, 2010. The
Financial Reform Act will impact a number of inatibns and industries that operate in the U.S. etaikcluding CRAs. The subtitle of the
Financial Reform Act that addresses the CRA ingustiTitle X, Subtitle C. This subtitle, among etithings, seeks to enhance transparency
and accountability in the credit rating agency stdy, and to reduce the regulatory reliance onitratings. The majority of the provisions of
Subtitle C of Title I1X of the Financial Reform Aséek to regulate the activities of those CRAs ¢hatregistered under the SEC’s regulatory
framework for nationally recognized statisticaimgtorganizations (“NRSROs"). Therefore, these iowns will apply to any CRAs in MIS’s
corporate family that fall under the NRSRO regime.

Provisions of the Financial Reform Act applicalleNRSROs include, among others:

» heightened compliance standards, including the tamtopf enhanced corporate governance and confiicisterest policies and
procedures, implementation of professional starslfdcredit analysts and periodic compliance exatidns;

* increased public disclosures, including disclosafrtne ratings process and methodology, factoiedelpon in formulating
ratings, results of thi-party due diligence and accuracy of prior ratir
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» replacement of references to credit ratings inatefiederal laws with broader references to“credi-worthines” of a security

« removal of a special exemption from Regulation BDimformation provided by issuers to CRAs for thepose of developing a
rating;

» establishment of a mechanism to change how CRAsealeeted to address so-called “rating-shoppingisbyers and underwriters
of structured financial product

» rescission of Rule 436(g) under the Securitiesdkdt933 (the “Securities Act”Wwhich provided NRSROs with an exemption fr
expert liability under the Securities Act for ragminformation included in registration statementy]

» changes to the pleading standards applicable imgllarought against CRAs under Section 10(b) offkehange Act and adopti
of an exclusion for credit ratings from the safebloa provisions for forward-looking statementstie fPrivate Securities Litigation
Reform Act of 1995

While the majority of these provisions are to b@liemented through rule-making by the SEC, therecar&in provisions that are
effective immediately. These include provisiong {hatentially impact CRAS’ liability environmenth& enhanced regulatory regime for
CRAs could potentially increase the costs assatiaith the operation of a CRA and increase thellggl associated with the issuance of
credit ratings. Moreover, it is possible that thenier of legal proceedings, especially as relaiddttire ratings, may increase materially and
the potential exposure of CRAs thereunder may ials@ase. It is possible that implementing chanigeébe Company’s operations to address
the changed liability environment may result in éswevenues and/or increased expenses and maficgigtly change the manner in which
the Company conducts its credit rating business.

Finally, as part of the ongoing debate surroundiegfinancial crisis, MIS participated in a hearlngld by the Financial Crisis Inquiry
Commission on June 2, 2010.

Internationally, several regulatory developmentgehaccurred:

The G-8 and the G-20—In November 2008, the Hea®aite of the G-20 reached agreement on a widdngusgt of proposals to
better regulate financial systems. Among otherghiithe G-20 committed to implement oversight ef@RAs, consistent with the
strengthened International Organization of Se@gi€ommissions’ Code of Conduct (see below) aneleabthat, in the medium term, the
countries should implement a registration systenCiRAs. The G-20 also committed to formulate thegulations and other measures in a
consistent manner and recommended that IOSCO revieMs’ adoption of the standards and mechanismmforitoring compliance.

On April 2, 2009, the G-20 Heads of State meetiag tveld in London, where the G-20 provided a six-petion plan to address the
financial crisis: (1) to restore confidence, gropahd 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 ancttgjeotectionism; and (6) to build an inclusiveegm, and sustainable recovery. The G-20's
plan also contains a number of provisions thaspezific to CRAS. In particular, the G-20 membaites agreed to extend regulatory
oversight to and require registration of CRAs idesrto ensure that they adhere to the internatioodé of good practice. On July 10, 2009,
the G-8 restated its commitment to implement th20&-statement.

In September 2009, the G-20 met in Pittsburgh awetldped a progress report on actions to promaoteadifinancial regulatory reform.
With respect to CRAS, the G-20 acknowledged thrangier oversight regimes for CRAs have been deeelap the EU, the U.S. and Japan,
and recognized that the development of good presfior due diligence by asset managers investistrirctured finance products will result
in reduced reliance on credit ratings. The G-26 algressed concern about the creation of glolradiynsistent regulations.
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IOSCO—In December 2004, the Technical Committe®&CO published its Code of Conduct Fundamental€fedit Rating
Agencies. In May 2008, IOSCO published the revis28CO Code. The changes made to the IOSCO Coddlpraddress greater
transparency of methodologies and processes by CIRAsly 2008, IOSCO also announced that it witinitor the CRAs implementation of
the IOSCO Code changes and it will explore the mdgrnwhich IOSCO members might work together tafydne proper and complete
disclosure by CRAs of information required by t@SICO Code.

On March 12, 2009, IOSCO published its second rewatthe CRAs implementation of the IOSCO Code. Téyort noted that seven
out of the 21 CRAs reviewed had implemented theGOSode in their own codes of conduct. In particlMdlS was found to have
substantially implemented the 2008 revisions tal@®®8CO Code. IOSCO also published and sent a ndteetG-20 and Financial Stability
Forum regarding the use of the IOSCO Code as this bar international oversight of CRAs and mechkars by which regulators can help
assure adequate cross-border supervision of gjohetive CRAs. In addition, IOSCO announced thaldighment of a new standing
committee that will address global issues regarttiegCRA industry.

In November 2008, MIS revised its Code of Profasai@Conduct (fashioned on the IOSCO Code) to reflex changes made to the
IOSCO Code. Beginning in 2006, MIS has annuallylighkd a report that describes its implementatiitsaCode.

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—In late April 2009, the European Parliament dod@d passed a new regulation (“EU Regulation™) éséablishes an oversight
regime for the CRA industry in the European Unibhe Company expects that CRAs will need to be mpml@nce with the EU Regulation
CRAs in the third quarter of 2010. The frameworktfte EU Regulation requires the registration, falrnegulation and periodic inspection of
CRAs operating in the EU. The EU Regulation alds set specific requirements for the use of ratitingsg are produced outside of the EU
used for regulatory purposes in the EU. Among theserequirement for the relevant competent aitthor the EU and the competent
authority of the non-EU jurisdiction where thatingthas been produced to enter into a cooperafjogeanent containing provisions related to
the exchange of information and the coordinatioaugfervisory activities. The details of how thesd ather requirements will be
implemented have yet to be decided. Although CE&Rdeen providing guidance on interpretation amlementation, at this time it is too
early to give a more precise assessment of thedngiahe EU Regulation on MIS. We expect that ¢heill be associated increases in our
operational and compliance costs on a one-timegendring basis.

The Basel Committee—In June 2004, the Basel Cormenidh Banking Supervision published a new bankalagiequacy framework,
called Basel Il, to replace its initial 1988 franm. Under Basel I, ratings assigned by recogni@&h\s or ECAIs, can be used by banks in
determining credit risk weights for many of theisfitutional credit exposures. Recognized ECAldatbe subject to a broader range of
oversight. National authorities have begun the Ef&&bgnition process. MIS has been recognized &Ca#d in several jurisdictions and the
recognition process is ongoing in many others. BM8s not currently believe that Basel 1l will médly affect its financial position or resu
of operations. As a result of the recent develogmanthe financial markets, the banking authositié the Basel Committee are reconsidering
the overall Basel Il framework. It is as yet toolgdo assess the form and content of this re-atadun.

Other legislation and regulation relating to crediing and research services is being consideréddal, national and multinational
bodies and this type of activity is likely to canie in the future. In addition, in certain courgrigovernments may provide financial or other
support to locally-based rating agencies. For exangmvernments may from time to time establislic@ff rating agencies or credit ratings
criteria or procedures for evaluating local issudrenacted, any such legislation and regulationlad change the competitive landscape in
which MIS operates. The legal status of rating agenhas been addressed by courts in various desiand is likely to be considered and
addressed in legal proceedings from time to timbénfuture. Management of MIS cannot predict whethese or any other proposals will
enacted, the outcome of any pending or possibleduéegal proceedings, or regulatory or legislatiegons, or the ultimate impact of any
such matters on the competitive position, finanp@ition or results of operations of Moody'’s.

54



Table of Contents

Forward-Looking Statements

Certain statements contained in this quarterly ntepo Form 10-Q are forward-looking statements arebased on future expectations,
plans and prospects for the Company’s businesgpaiations that involve a number of risks and uadgsiies. Such statements involve
estimates, projections, goals, forecasts, assungéind uncertainties that could cause actual eesutbutcomes to differ materially from thi
contemplated, expressed, projected, anticipatéugied in the forward-looking statements. Thosgeshents appear at various places
throughout this quarterly report on Form 10-Q, urtithg in the sections entitled “Outlook” and “Cargéncies” under Item 2. “MD&A”,
commencing on page 28 of this quarterly report omF10-Q, under “Legal Proceedings” in Part lInit&, of this Form 10-Q, and elsewhere

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

“strategy”, “aspire”, “target”, “forecast”, “projd “estimate”, “should”, “could”, “may” and similaexpressions or words and variations
thereof relating to the Company’s views on futurergs, trends and contingencies. Stockholdersmaresbiors are cautioned not to place
undue reliance on these forward-looking statemdrte.forward-looking statements and other infororatire made as of the date of this
quarterly report on Form 10-Q, and the Company rtalles no obligation (nor does it intend) to publgupplement, update or revise such
statements on a going-forward basis, whether asuwdtrof subsequent developments, changed expmwair otherwise. In connection with
the “safe harbor” provisions of the Private SedesiLitigation Reform Act of 1995, the Companydertifying examples of factors, risks and
uncertainties that could cause actual resultsfterdperhaps materially, from those indicated lgse forward-looking statements. Those
factors, risks and uncertainties include, but adimited to, the current world-wide credit markis$ruptions and economic slowdown, which
is affecting and could continue to affect the voluai debt and other securities issued in domesti¢oa global capital markets; other matters
that could affect the volume of debt and other gtes issued in domestic and/or global capital kets, including credit quality concerns,
changes in interest rates and other volatilityhim financial markets; the uncertain effectiveness@ossible collateral consequences of U.S.
and foreign government initiatives to respond ®alkaonomic slowdown; concerns in the marketplafeetiig our credibility or otherwise
affecting market perceptions of the integrity dlitytof independent agency ratings; the introdantof competing products or technologies
other companies; pricing pressure from competéoid/or customers; the impact of regulation as aSR@®, the potential for new U.S., state
and local legislation and regulations, includingysions in the recently enacted Financial Reforoh @d anticipated regulations resulting
from that law; the potential for increased comjpatitand regulation in foreign jurisdictions; exposto litigation related to our rating
opinions, as well as any other litigation to whible Company may be subject from time to time; iovis in the Financial Reform Act
legislation modifying the pleading and liabilityasidards applicable to credit rating agencies iraanmar adverse to rating agencies; the
possible loss of key employees; failures or malfioms of our operations and infrastructure; thecomte of any review by controlling tax
authorities of the Company’s global tax planninigidtives; the outcome of those Legacy Tax Matterd legal contingencies that relate to the
Company, its predecessors and their affiliated corigs for which Moody’s has assumed portions ofitrencial responsibility; the ability of
the Company to successfully integrate acquirednassies; and a decline in the demand for credimneskagement tools by financial
institutions. These factors, risks and uncertaintie well as other risks and uncertainties thatlooause Moody’s actual results to differ
materially from those contemplated, expressedgptef, anticipated or implied in the forward-loakistatements are described in greater
detail under “Risk Factors” in Part |, Item 1A betCompany’s annual report on Form 10-K, elsewhetieis Form 10-Q and in other filings
made by the Company from time to time with the SE@ materials incorporated herein or thereincbmlders and investors are cautioned
that the occurrence of any of these factors, @giduncertainties may cause the Company’s actsalisgo differ materially from those
contemplated, expressed, projected, anticipatéulied in the forward-looking statements, whichulcbhave a material and adverse effect
on the Company’s business, results of operatioddiaancial condition. New factors may emerge friamme to time, and it is not possible for
the Company to predict new factors, nor can the (@omg assess the potential effect of any new factoiis
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ltem 3.  Quantitative and Qualitative Disclosures about Marlet Risk

There was no material change in the Company’s expds market risk since December 31, 2009. Faseudsion of the Company’s
exposure to market risk, refer to ltem 7A. “Quaattite and Qualitative Disclosures about Market Riskntained in the Company’s annual
report on Form 10-K for the year ended DecembefB09.

ltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedurdés Tompany carried out an evaluation, as requiyeRute 13a-15(b) under the
Exchange Act, under the supervision and with théigpation of the Company’s management, includimg Company’s Chief Executive
Officer and Chief Financial Officer, of the effaehess of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab®@end of the period covered by this report (ealuation Date”). Based on such
evaluation, such officers have concluded thatfakeoEvaluation Date, the Company’s disclosuretrmis and procedures were effective to
provide reasonable assurance that information reduo be disclosed by the Company in reportsittidés or submits under the Exchange
Act is recorded, processed, summarized and repasitbdh the time periods specified in the Secusittand Exchange Commission’s rules and
forms and to provide reasonable assurance thatistarimation is accumulated and communicated taQbmpany’s management, including
the Company'’s Chief Executive Officer and Chiefdfinial Officer, as appropriate to allow timely dgans regarding required disclosure.

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

tem 1. Legal Proceedings

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

Iltem 1A. Risk Factors

In addition to the risk factors addressed unden l1&\. “Risk Factors”, contained in the Company’siaal report on Form 10-K for the
year ended December 31, 2009, the following riskdia should be carefully considered. The riskswamzkrtainties described below are
the only ones the Company faces. Additional riské ancertainties not presently known to the Compartyat the Company’s management
currently deems minor or insignificant also may ainpts business operations. If any of such risésuo, Moody’s business, financial
condition, operating results and cash flows coddraterially adversely affected.

Regulations Affecting Nationally Recognized Staiistl Rating Organizations are Rapidly Evolving antis Difficult to Predict the
Effect New and Proposed Legislation and Regulatiomdl have on the Company’s Business

Credit rating agencies are regulated in both ti dnd in other countries (including by state awal authorities). Currently, Moody’s
is designated as an NRSRO pursuant to SEC regusatioacted in response to the adoption of the CBfarR Act. One of the central
promises of the CRA Reform Act was to encouragep&tition among rating agencies. Given its compagtirecent adoption and the
number of additional reforms that have been or bélladopted under the legislative and regulatatiatives discussed below, Moody’s is
unable to accurately assess the future impactyfegulatory changes that may result or the impad¥loody’s competitive position or its
current practices. Possible consequences of réegiatative developments and pending legislative @agulatory initiatives will affect all
entities engaged in the rating agency businessraydaffect Moody’s in a disproportionate mannery Awfiithese changes could negatively
impact Moody’s operations or profitability, the Cpamy’s ability to compete, or the demand or markatséts products and services in ways
that Moody'’s presently is unable to predict.

In the U.S., the recently enacted Financial RefBahamends a number of laws and regulations, require SEC to adopt a number of
rules and authorizes a number of studies relatirige operations and legal standards applicabBRiAs. The Financial Reform Act and the
rules to be adopted by the SEC in response toitten€ial Reform Act may require significant changethe Company’s business practices,
reduce demand for ratings or otherwise affect thm@any’s competitive environment and potentiallgr@ase the Company’s exposure to
litigation. Provisions of the Financial Reform Aarid rules that may be adopted by the SEC in fuatiear of the Financial Reform Act that
pose risks to the Company’s business include, amtmes:

» heightened compliance standar
» increased disclosure obligatiot
» provisions seeking to diminish investor reliancecoedit ratings

» the possibility of rules that would mandate disalesof sensitive issuer information provided to GRér the purpose of
developing a rating

» establishment of a mechanism to change how CRAseaeeted to address so-called “rating-shoppingisbyers and underwriters
of structured financial product

» rescission of an exemption from expert liabilitydenthe Securities Act for ratings information umbéd in registration statements;
and

» changes to the pleading standards and, by repeRliteg436(g) of the Securities Act, the liabilitasdards under the federal
securities laws if a CRA consents to have a rdtiofyided in a registration statement or prospe

In addition, in October 2009, the SEC proposedapoviding that, if credit ratings are used imnection with a securities offering tl
is registered under the Securities Act (which appsed would include use of a credit rating fotaiarunregistered securities offerings that
are subsequently subject to a registered exchdifey, dhe ratings must be included in the registrastatement. If adopted, this proposal,
coupled with the Financial Reform Act’s rescissadrRule 436(g), would mean that common practiceslus the U.S. to market and sell
securities in such offerings would have to be allarnless CRAs consented to subject themselvegtatdiability provisions of the
Securities Act with respect to their credit ratingdoption of this or a similar rule could impahttvolume of securities sold in such offerir
demand for Moody'’s ratings, the pricing structweratings issued by Moody’s and/or Moody’s expestar liability and could have other
effects that Moody'’s is not able to predict, anyuiich could have a material adverse effect oldbmpany’s business.

The Financial Reform Act and other initiatives bkely to increase the Company’s cost structureerahe Company’s communications
with issuers as part of the rating assignment m®calter the manner in which the Company’s ratargsdeveloped,
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assigned and communicated, and affect the demarmhtbmanner in which the Company'’s ratings arel @s&l communicated in connection
with securities offerings. Each of these effectsgld@lter the Company’s cost and pricing struc(ared thus profitability), ability to compete,
and the volume of and demand for ratings issuebldgdy’s. New pleading and liability standards aridlen provisions potentially subject
CRAs to increased liability, which could increake tosts and legal risk associated with the issuahcredit ratings and may result in
changes in the demand for credit ratings, in themaain which ratings are utilized and in the marinavhich Moody’s operates in ways that
cannot presently be predicted.

Further, over the past year, both the G-8 and #2® Gave sought to analyze and arrive at a comsiafgroach for addressing the
various areas of the financial market and have naadiriety of recommendations as to regulatioratihg agencies and the markets for
ratings. Finance ministers have also agreed tetesgiating agencies in their home jurisdiction.ad®sult of the internationally coordinated
activity, individual countries have begun implemegtregistration regimes for the oversight of CRAshe coming years. In particular, the
European Union adopted a new regulatory framewarkéting agencies operating in the EU. The regariadeeks to introduce a common EU
regulatory approach to the oversight of CRAs. ttmpry objective is to enhance the integrity, trgarency, responsibility, governance and
reliability of credit rating activities, by estasiing conditions for the issuance of credit ratiagd rules on the organization and conduct of
credit rating agencies. The regulation will likédgcome fully implemented by the end of the thirdrger of 2010. These initiatives could
negatively impact Moody’s operations or profitatyiliability to compete, or the markets for its puots and services in ways that Moody’s
presently is unable to predict.

In addition to the foregoing, in the wake of thedit crisis, legislative and regulatory bodies athothe U.S. and in other countries have
adopted or are studying or pursuing new laws agdlations addressing CRAs and the use of creditgstparticularly in the area of
structured finance securities, and the role of CRAsging up to the credit crisis. Given the statentiee G-20 made in November 2008, it is
likely that other jurisdictions will adopt additiahlaws or regulations affecting Moody’s operatianghe markets for its products and
services. This could include adopting regulatidrad tffect the need for debt securities to be rasthblish criteria for credit ratings or
authorize only certain entities to provide crediings.

As new laws and regulations applicable to credibgs and rating agencies rapidly evolve, the costompliance can be expected to
increase, and Moody’s may not be able to passe&sethosts through the pricing of its products.dditéon, increased regulatory uncertainty
over the scope, interpretation and administratfdaws and regulations may increase costs, decids®sand or affect the manner in which
Moody'’s or its customers or users of credit ratingerate, or alter the economics of the credihgstbusiness by restricting or mandating the
business models under which a CRA is permittecperate. Moodys stock price may also be affected by speculagganding legislative ar
regulatory initiatives and their potential impacotoody’s business.

A description of several of the more recent reguiatnitiatives in the U.S. and other countriegléscribed above under the section
entitled “Regulation” in Part I, Item 2 of the MD&#f this Form 10-Q.

Exposure to Litigation Related to Moody’s Rating @pns

Currently, Moody’s has received subpoenas and iregufrom states attorneys general and governmauthbrities, as part of ongoing
investigations, and is responding to those ingsiifie addition, Moody’s faces litigation from pa&diclaiming damages relating to ratings
actions, as well as other related business practizee to the difficult economic times and turbtilerarkets which the Company has
experienced over the last several years, the maske¢ of credidependent instruments has declined and defaulesinaxeased, significant
increasing the number of investigations and legat@edings Moody'’s is currently facing. These pealiegs impose additional expenses on
the Company, which may increase over time as thmegters progress procedurally, require the atterdfcsenior management to an extent
that may significantly reduce their ability to déedime addressing other business issues, and) tiieenumber of these proceedings and
lawsuits, present a greater risk that Moody’s maglibject to fines or damages, which would be #se if Moody’s is deemed to have
violated any laws or regulations. As Moody'’s inttional business expands, these types of claimsimsagase or become more costly
because foreign jurisdictions may not have legaiqmtions or liability standards comparable to éhttst currently exist in the U.S. (such as
protections for the expression of credit opinioageovided by the First Amendment) and may poseinsl rather than civil penalties for
non-compliance. These risks often are and may moatio be difficult to assess or quantify and wg mat have adequate insurance or
reserves to cover them, and their existence anahitoag often remains unknown for substantial pesiofitime.

In addition, the recently adopted Financial Ref@yat revises pleading and liability standards artteoprovisions potentially subjecting
CRAs to increased liability under securities laaiils. This legislation and regulations that willdzopted in light of the Financial Reform
Act may result in a material increase in the nundfdegal proceedings, especially as related toréutatings, and, together with judicial
decisions under the Financial Reform Act and umderexisting legal standards, may increase thenpiatdegal exposure of CRAs. The
Company believes that adoption of these provisoandd negatively impact credit markets, includimgising CRAs to cease to issue ratings
on certain securities or issuers, increasing tls¢ @oratings, delaying issuances of ratings asttioting the public availability of ratings,
which changes could materially negatively impaet@ompany’s business and prospects. It is postsibtémplementing changes to the
Companys operations to address the changed liability statsdmay result in lower revenues and/or increagednses that the Company r
not be able to recoup or offset, which could beamal, and may not be successful in avoiding oigaiing the impact of the changed liability
standard.

Item 2.  Unregistered Sales of Equity Securities and Use Bfoceeds



MOODY'’'S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended June 30, 2010

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

Period Shares Purchased(! Paid per Share Program Program (2)
April 1-30 791,93 $ 25.9¢ 791,93 $ 1,380.7 millior
May 1-31 2,054,15: $ 24.0¢ 2,054,111 $ 1,331.3 millior
June -30 1,56: $ — o $ 1,331.3 millior
Total 2,847,665 2,846,04

(1) Includes the surrender to the Company of 42eshaf common stock in May and 1,563 shares of comstock in June to satisfy tax

withholding obligations in connection with the \iegt 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 second quarter of 2010, Moody’s repusekia2.8 million shares of its common stock, atggregate cost of $70.0 million
and issued 0.1 million shares under employee dhasled compensation plans.

Item 5. Other Information
None.
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ltem 6. Exhibits

Exhibit No.

3

10
A
2%

31
A
2%

32
Ny

2%

101.DEF**
101.INS**

101.SCH**
101.CAL**
101.LAB**
101.PRE**

Description
ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3yrk998, as amend
effective October 1, 2000, and as further amendfedtare April 26, 2005 (incorporated by referertoeExhibit 3.1 to the
Report on Form 8-K of the Registrant file numbet4D37, filed October 4, 2000, and Exhibit 3.1 te Report on Form 8-
K of the Registrant, file numbe-14037, filed April 27, 2005]

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

First Amendment to The Moo’s Corporation Retirement Accou

Second Amendment to The Moc' s Corporation Retirement Accou

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

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamnxésy@.ct of 2002.
(The Company has furnished this certification andsdnot intend for it to be considered filed urither Securities Exchan
Act of 1934 or incorporated by reference into fetfiings under the Securities Act of 1933 or tlee@ities Exchange Act
of 1934.)

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamesy@.ct of 2002.
(The Company has furnished this certification aadsdnot intend for it to be considered filed urither Securities Exchan
Act of 1934 or incorporated by reference into fetfitings under the Securities Act of 1933 or tlee&ities Exchange Act
of 1934.)

XBRL Definitions Linkbase Documel

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Labels Linkbase Docurnr
XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith
**  Furnished with the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2
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SIGNATURES

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

by the undersigned, thereunto duly authorized.

Date: August 2, 2010

MOODY’S CORPORATION

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

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




Exhibit 10.1

FIRST AMENDMENT TO
THE MOODY'S CORPORATION RETIREMENT ACCOUNT

The Moody’s Corporation Retirement Account (amended restated effective as of January 1, 2007nhienaed by deleting “(other
than amounts paid after termination of employmeintXhe first sentence of Section 1.14, effectis@bJanuary 1, 2009.



Exhibit 10.2

SECOND AMENDMENT TO
THE MOODY'S CORPORATION RETIREMENT ACCOUNT

The Moody’s Corporation Retirement Account (amended restated effective as of January 1, 2007)‘Rlen”) is hereby amended as
follows, effective as of the Effective Time (asidefl in the Plan):

1.

Section 1.1 of the Plan is revised to read asvidllt

“ Accrued Benefit’ shall mean the benefit for a Member as determinaieh time to time in accordance with the provisiad
Article 4 (including Interest Credits describedSaction 4.1(a)), but subject to the limitationsfeeth in Article 14 and Article 15
of this Plan and any other limitation imposed asiadition of the Plan’s qualification under ERISAather applicable law.

Section 1.2(b) of the Plan is amended to read lasws:

For the purposes of determining the Accrued Beagiit Early Retirement Benefit described in Secfidnand Section 4.2,
respectively, all forms of benefit under ArticlelMio the extent based on the Participant’s Accpantl the Lump Sum Payment
under Section 8.8: (i) the applicable mortalityléaprescribed by the Internal Revenue Service uSdetion 417(e)(3) of the Code
(which currently is the GAR94 blended mortality labr such successor mortality table as is issyetid Internal Revenue
Service), and (ii) an interest rate equal to (A)deriods prior to March 1, 2002, the annual yhdthirty (30) year Treasury Bor
for the first day of the month, (B) for periodsWwetn March 1, 2002 and December 31, 2007, the gearthe annual yield on
thirty (30) year Treasury Bonds published by therdnal Revenue Service, and (C) for periods begmoh or after January 1,
2008, the 30-year corporate bond “yield curve” ¢eddy the Pension Protection Act of 2006, impletediin 20% annual
increments beginning in 2008, in each case usin@g(#ability period of one month (the month in elhthe Benefit
Commencement Date occurs), and (B) a lookback geficthe three consecutive months immediately mhecethe stability
period; and

Section 4.1(a) of the Plan is amended to read!svi&

the amount of a single life annuity commencing fathe Member’'s Normal Retirement Date (or on thiedd determination if
such date is after the Normal Retirement Date)clvis the Actuarial Equivalent Value of the amocatdited to such Member’s
Retirement Account as provided in this Article dc{uding Interest Credits pursuant to Section Arédugh Normal Retirement
Date if the date of determination is before sudeq



The first paragraph of Section 4.5 is amendedad ees follows

For each calendar month beginning on and afteratgriy 1997, a Member’s Retirement Account shaltfeelited with monthly
Company Credits in an amount determined pursuathiettable set forth below, multiplied by his or ®mpensation for such month.
For purposes of determining Credited Service uttierSection 4.5, a full month shall be crediteddach completed and partial month.

Age and Credited Service as

of End of Month Company Credits
Less than 2 3.00%
27-28 3.05%
29-30 3.20%
31-32 3.35%
33-34 3.50%
35-40 4.00%
41-42 4.15%
43-44 4.35%
45-50 5.00%
51 5.20%
52-54 5.40%
55-64 7.50%
65-74 9.00%
75-84 10.50%
85 or more 12.50%

The last sentence of the first paragraph of Seati@ns amended to read as follo
However, in no event shall the compounded annuatést Credit be less than four and one-half per@es%).
Section 8.6(d) is amended to read as follc

50% Lump Sum Optio Member (other than a Member who is entitled weree the Frozen Accrued Benefit described in $acti8
or the Grandfather Benefit Amount described in Bact.9) may elect to receive fifty percent (50%)

2




of his or her vested Retirement Account balancelump sum payment as of his or her Severance C&2&0 Lump Sum Option”);
provided, however, that for distributions with amaity starting date prior to January 1, 2008,388 Lump Sum Option shall equal
fifty percent (50%) of the actuarial present vadfiche Member’'s vested Accrued Benefit using thiéiniteon of Actuarial Equivalent
Value in Section 1.2(b) if that results in a largenp sum distribution. Such election may be madmng time up to and including the
Members Postponed Retirement Date. The remaining fiftg@mt (50%) of the Retirement Account Balance wglhtinue to be credite
with Interest Credits to the Benefit CommencemeatieDThe benefit payable in a form other than glgom as of the Benefit
Commencement Date will be the Actuarial Equivaialue of the remaining Retirement Account balareefahat date in a form of
benefit provided under Sections 8.3 and 8.6. levent may the Benefit Commencement Date for thai@ng Retirement Account
balance be prior to the Member's Early RetiremeateDNotwithstanding the foregoing provisions a$ tharagraph 8.6(d), if an
actuarial adjustment is made to the Normal RetirgrBenefit of a Member due to the application & stuspension of benefit
notification rules of Section 411 of the Code ardtidon 203 of ERISA in 1995 and 1996, such Membay mlect a 50% Lump Sum
Option if, absent such adjustment, the Member waoldbe entitled to the Grandfather Benefit Amodiur purposes of determining
eligibility for Members to receive the 50% Lump S@ption, a determination shall be made using a esispn of the Actuarial
Equivalent Benefit under the Retirement AccourEatly Retirement Age (or current age, if later) dmel Grandfather Benefit Amount
payable at age fifty-five (55).



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 operstand cash flows of the registrant as of, angtf@ 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 consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financigloing, 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 conaiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirttat 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 itgant’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 invawaanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

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

August 2, 2010



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/ LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

August 2, 2010



EXHIBIT 32.1

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended June 30, 2010 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Raymond W. Mgil, Jr., Chairman and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to Se806 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

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

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

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

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

August 2, 2010



EXHIBIT 32.2

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

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form 10-Q for theipe ended June 30, 2010 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Linda S. Hylexecutive Vice President and Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to $e806 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

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

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

/s/ LINDA S. HUBER

Linda S. Huber
Executive Vice President and Chief Financial Office

August 2, 201(



