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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
CFG
CMBS

Cognizant

Commissior

Company

Corporate Family Ratings

COso

CP

CP Notes
CP Progran
CRAs
CREF

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)parsgee component of shareholders’ equity
(deficit)

The FASB Accounting Standards Codification; theesmurce of authoritative GAAP as of July 1,
2009 except for rules and interpretive releaseah@®BEC, which are also sources of authoritative
GAAP for SEC registrant

The FASB Accounting Standards Update to the AS@lsh provides background information for
accounting guidance and the bases for conclusiotieochanges in the ASC. ASUs are not
considered authoritative until codified into the @

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

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

Collateralized debt obligatior
Corporate finance group; an LOB of M
Commercial mortga¢-backed securities; part of CRI

Cognizant Corporation — a former affiliate of Ol&B; comprised the IMS Health and NMR
businesse

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

Rating opinion of a corporate family’s ability totor all of its financial obligations which is
assigned to the corporate family as if it had alsirlass of debt and a single consolidated legal
entity structure. This rating is often issued imwection with ratings of leveraged finance
transaction:

Committee of Sponsoring Organizations of the Tremd@ommissiot
Commercial pape

Unsecured commercial paper na

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

Commercial real estate finance which includes REt®snmercial real estate CDOs and mortgage-
backed securities; part of SF
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TERM

Csl

D&B Business
DBPP
Debt/EBITDA
EBITDA
ECAIs

ECB

EMEA

EPS

ESMA

ESPF

ETR

EU

EUR

Eurosystem

Excess Tax Benefits

Exchange Ac
FASB
FCIC

FIG

Financial Reform Ac
FX

GAAP

GBP

DEFINITION

CSI Global Education, Inc.; an acquisition compleate November 2010; part of the MA segment; a
provider of financial learning, credentials, andtifieation in Canad:

Old D&B’s Dun & Bradstreet operating compe

Defined benefit pension plai

Ratio of Total Debt to EBITD/

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

European Central Bar

Represents countries within Europe, the Middle BastAfrica
Earnings per shal

European Securities and Market Autho

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

European Uniol

Euros

The monetary authority of the Eurozone, the calleodf European Union member states that have
adopted the euro as their sole official currendye Eurosystem consists of the European Central
Bank and the central banks of the member statébéhang to the Eurozor

The difference between the tax benefit realizeskatcise of an option or delivery of a restricted
share and the tax benefit recorded at the timeptien or restricted share is expensed under G.

The Securities Exchange Act of 1934, as ame!
Financial Accounting Standards Bo:

Financial Crisis Inquiry Commission; commission aioped by the United States government with
the goal of investigating the causes of the finalnmiisis of 200-2010

Financial institutions group; an LOB of M

Dodc-Frank Wall Street Reform and Consumer Protection
Foreign exchang

U.S. Generally Accepted Accounting Princip

British pounds
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TERM

G-8

G-20

IMS Health
Indenture

Indicative Ratings

I0SCO

IOSCO Code

IRS

Legacy Tax Matter(s
LIBOR

LOB

MA

Make Whole Amount

MCO
MD&A
MIS

MIS Code
Moody's
Net Income

New D&B
NM
NMR

DEFINITION

The finance minister and central bank governothefgroup of eight countries consisting of Cani
France, Germany, Italy, Japan, Russia, U.S. and, thkt meet annuall

The G-20 is an informal forum of industrial and egieg-market countries on key issues related to
global economic stability. The G-20 is comprisedArfjentina, Australia, Brazil, Canada, China,
France, Germany, India, Indonesia, Italy, Japarxkidbe Russia, Saudi Arabia, South Africa, South
Korea, Turkey, the U.K. and the U.S. and The EU whepresented by the rotating Council
presidency and EC

A spir-off of Cognizant; provides services to the pharmé#ical and healthcare industri
Indenture and supplemental indenture dated Augs2d10, relating to the 2010 Senior Nc

These are ratings which are provided as of a poitine, and not published or monitored. They are
primarily provided to potential or current issursndicate what a rating may be based on business
fundamentals and financial conditions as well esetdaon proposed financin

International Organization of Securities Commissi

Code of Conduct Fundamentals for Credit Rating Ages

Internal Revenue Servic

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

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&95-1 Notes, Series 2007-1 Notes, and 2010
Senior Notes which is a premium based on the exdemsy, of the discounted value of the
remaining scheduled payments over the prepaidipah

Moody's Corporation and its subsidiaries; the Companyod§’' s
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

Moody'’s Investors Service — a reportable segmeM®©O; consists of four LOBs — SFG, CFG, FIG
and PPIF

Moody's Investors Service Code of Professional Con
Moody's Corporation and its subsidiaries; MCO; the Coryy

Net income attributable to Moo’s Corporation, which excludes net income from adidated
noncontrolling interests belonging to the minoiitterest holde

The New D&B Corporatio— which comprises the D&B busine
Percentage change is not meanin

Nielsen Media Research, Inc.; a «off of Cognizant; a leading source of televisiadiznce
measurement servic
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TERM
NRSRO
Old D&B

Post-Retirement Plans

PPIF

Profit Participation Plan

PSI
RD&A

Reform Act
REITs
RMBS
RMS

S&P

SEC

Securities Ac

Series 2005-1 Notes

Series 2007-1 Notes

SFG
SG&A
TALF

T&E
Total Debt

DEFINITION
Nationally Recognized Statistical Rating Organiza

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

Moody'’s funded and unfunded pension plans, the-m@sement healthcare plans and post-
retirement life insurance plal

Public, project and infrastructure finance; an L&fBVIS

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

The U.S. Sena’s Permanent Subcommittee on Investigat

Research, Data and Analytics; an LOB within MA thedduces, sells and distributes research, data
and related content. Includes products generatédIBy such as analyses on major debt issuers,
industry studies, and commentary on topical credints, as well as economic research, data,
guantitative risk scores, and other analyticalgdbat are produced within M

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

The Risk Management Software LOB within MA whictopides both economic and regulatory
capital risk management software and implementatéuices

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 million, 4.98% senior unged notes due in September 2015 pursuant to
the 2005 Agreemel

Principal amount of $300 million, 6.06% senior unged notes due in September 2017 pursuant to
the 2007 Agreemel

Structured finance group; an LOB of M
Selling, general and administrative exper

A Federal Reserve credit facility authorized urskeetion 13(3) of the Federal Reserve Act. The

TALF was intended to make credit available to comsts and businesses on more favorable terr
facilitating the issuance of asset-backed secar{¥d8S) and improving the market conditions for
ABS more generally. The TALF expired in 20:

Travel and entertainment expen

All indebtedness of the Company as reflected orctimsolidated balance sheets, excluding current
accounts payable and deferred revenue incurrdeeinrdinary course of busine
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TERM
U.K.

u.s.

usD

UTBs

UTPs

2000 Distribution

2000 Distribution Agreement

2005 Agreemer
2007 Agreemer
2007 Facility

2008 Term Loat
2010 Senior Notes

TWTC
TWTC Lease

DEFINITION
United Kingdom

United State:

U.S. dollar

Unrecognized tax benefi

Uncertain tax position

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

Agreement governing certain ongoing relationshigsvieen the Company and New D&B after the
2000 Distribution including the sharing of any liéles for the payment of taxes, penalties and
interest resulting from unfavorable IRS rulingsaamtain tax matters and certain other potential tax
liabilities

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

Note purchase agreement dated September 7, 208&Mhgeo the Series 20-1 Notes

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

Five-year $150 million senior unsecured term loan edtér® by the Company on May 7, 20

Principal amount of $500 million, 5.50% senior unged notes due in September 2020 pursuant to
the Indenture

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

Operating lease agreement entered into on OctdhexD6
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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

MOODY’S CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(Amounts in millions, except per share data)

Three Months Ended

March 31,
2011 2010

Revenue $577.1 $476.¢
Expense!

Operating 160.¢ 135.¢

Selling, general and administrati 148.5 128.¢

Restructuring — (0.7)

Depreciation and amortizatic 17.7 15.¢

Total Expenses 327.C 279.¢

Operating Income 250.1 196.¢
Non-operating (expense) income, |

Interest (expense) income, 1 (18.2) (13.9)

Other nor-operating (expense) income, | 3.3 (1.0

Total non-operating (expense) income, net (14.9) (14.9)

Income before provisions for income taxes 235.2 182.t

Provision for income taxe 78.1 67.¢
Net income 157.1 114.5

Less: Net income attributable to noncontrollingenelsts 1.€ 1.3
Net income attributable to Moody's $155.8 $113.
Earnings per share attributable to Mo’s common shareholde

Basic $ 068 $ 0.4¢

Diluted $ 067 $ 047
Weighted average number of shares outstar

Basic 228.¢ 236.¢

Diluted 231. 239.1

The accompanying notes are an integral part ofdmsolidated financial statements.
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MOODY’S CORPORATION
CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Amounts in millions, expect share and per share da)

ASSETS

Current asset:

Cash and cash equivalel

Shor-term investment

Accounts receivable, net of allowances of $29.Z4h1 and $33.0 in 201

Deferred tax assets, r

Other current asse

Total current asse

Property and equipment, net of accumulated degreciaf $214.3 in 2011 and $200.8 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 debt
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

March 31, 2011 and December 31, 2010, respecti
Capital surplu
Retained earning

Treasury stock, at cost; 115,142,263 and 112,11668res of common stock at March 31, 2011 a

December 31, 2010, respectivi
Accumulated other comprehensive |
Total Moody's shareholde’ deficit
Noncontrolling interest
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

December 31

March 31,

2011 2010
$ 719: $ 659.¢
6.7 12.7
503.¢ 497t
42.2 45.¢
67.¢ 127.¢
1,339.¢ 1,343.(
324.¢ 319.c
463.: 465.t
167.5 168.¢
176.5 187.¢
52.7 55.¢
$2,524. $ 2,540.
$ 273.¢ $ 414.
13.1 11.c
554.( 508.1
841.( 933.¢
95.c 96.¢
1,221.: 1,228.:
35.C 36.¢
193.( 180.¢
362.2 362.:
2,747.¢ 2,838."
3.4 3.4
367.2 391.t
3,892.: 3,736.:
(4,485.) (4,407.)
(9.4) (33.9)
(231.9) (309.6)
8.7 11.2
(223.9) (298.9)
$2,524. $ 2,540.:

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

9



Table of Contents

MOODY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Amounts in millions)

Cash flows from operating activities
Net income
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefits from stc-based compensation pla
Changes in assets and liabiliti
Accounts receivabl
Other current asse
Other asset
Accounts payable and accrued liabilit
Restructuring
Deferred revenu
Unrecognized tax benefi
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities
Capital addition:
Purchases of sh«-term investment
Sales and maturities of sh-term investment

Net cash used in investing activitie

Cash flows from financing activities
Issuance of commercial pag
Repayments of commercial paj
Repayments of note
Net proceeds from sto-based compensation pla
Cost of treasury shares repurcha
Excess tax benefits from stc-based compensation pla
Payment of dividend
Payment of dividends to noncontrolling intere
Payments under capital lease obligati

Net cash used in financing activitie:
Effect of exchange rate changes on cash and cashueglents

Net increase in cash and cash equivalen
Cash and cash equivalents, beginning of the pi

Cash and cash equivalents, end of the peric

Three Months Ended

March 31,

2011 2010
$ 157.1 $114.7
17.7 15.¢
16.C 14.¢
(2.8) (3.0)
(2.0) 13.E
63.5 6.€
16.4 (12.5)
(108.3) (44.9)
(0.1) (3.2)
41.4 44 .2
12.2 8.7
(10.9 9.2
200.¢ 164.]
(19.6) (16.2)
(5.7) (7.3)
12.C 9.¢
(13.9 (13.6)
— 788.:
— (860.0)

(1.9 —
11.€ 12.t
(127.6) (29.9
2.8 3.C
(26.9) (24.9
(4.0) (0.€)
— (0.2)
(145.7) (111.9
17.4 (16.1)
59.¢ 22.t
659.¢ 473.¢
$ 719k $ 496.¢

The accompanying notes are an integral part of¢inelensed consolidated financial statements.
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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, (iijjedit and economic related research, data and t&oadlyools, (jii) risk management
software and (iv) quantitative credit risk measupesdit portfolio management solutions, trainiaggd financial credentialing and certification
services. The Company has two reportable segmiiitssand MA. The MIS segment publishes credit raging a wide range of debt
obligations and the entities that issue such otitiga in markets worldwide. Revenue is derived fittva originators and issuers of such
transactions who use MIS’s ratings to support fe&itdution of their debt issues to investors. W& segment, which contains all non-rating
commercial activities of the Company, develops denange of products and services that suppoxrtdit risk management activities of
institutional participants in global financial matk. These offerings include quantitative credit scores, credit processing software,
economic research, analytical models, financisd dsptecialized advisory and training services amahtial credentialing and certification
services. MA also distributes investor-orientedcesgsh and data developed by MIS as part of itaggirocess, including in-depth research on
major debt issuers, industry studies and commemtangpical events.

The Company operated as part of Old D&B until Seyiter 30, 2000, when Old D&B separated into two lhptraded companies —
Moody’s Corporation and New D&B. At that time, A& B distributed to its shareholders shares of NefBstock. New D&B comprised
the business of Old D&B’s Dun & Bradstreet opergttompany. The remaining business of Old D&B cdaslisolely of the business of
providing ratings and related research and cresktmanagement services and was renamed Moody[so@ation. For purposes of governing
certain ongoing relationships between the CompayNew D&B after the 2000 Distribution and to 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 peeparaccordance with the instructions to Form 18nQ should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Company'@ aAnual report on Form 10-K filed
with the SEC on February 28, 2011. The resultai@iim periods are not necessarily indicative stiles for the full year or any subsequent
period. In the opinion of management, all adjustméoonsisting of normal recurring accruals) coeséd necessary for a fair presentation of
financial position, results of operations and c#sivs at the dates and for the periods presented haen included. The 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 Amefatain prior year amounts have been reclassifietnform to the current year
presentation.

NOTE 2. STOCK-BASED COMPENSATION

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

Three Months Ended

March 31,
2011 2010
Stock compensation cc $ 16.C $ 14.¢
Tax benefit $ b5.€ $ 5.¢
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During the first quarter of 2011, the Company gedrd.6 million employee stock options, which hadedghted average grant date fair
value of $12.45 per share based on the Black-Sstoggon-pricing model. The Company also grantddnillion shares of restricted stock in
the first quarter of 2011, which had a weightedrage grant date fair value of $30.03 per sharegamerally vest ratably over a four-year-
period. Additionally, the Company granted approxeha0.4 million shares of restricted stock thattean a condition whereby the number of
shares that ultimately vest are based on the agiment of certain non-market based performance csatfithe Company over a three year
period. The weighted average grant date fair vafitbese awards was $28.67 per share.

The following weighted average assumptions were uséetermining the fair value for options grante@011.:

Expected dividend yiel 1.55%
Expected stock volatilit 41%
Risk-free interest rat 3.34%
Expected holding perio 7.6 yrs
Grant date fair valu $ 12.4¢

Unrecognized compensation expense at March 31, 88$1$33.2 million and $66.2 million for stock apis and nonvested restricted
stock, respectively, which is expected to be reamghover a weighted average period of 1.6 yealsladyears, respectively. Additionally,
there was $16.3 million of unrecognized compensagixpense relating to the aforementioned non-mdr&std performance awards which is
expected to be recognized over a weighted averagedpof 1.3 years.

The following tables summarize information relatbogstock option exercises and restricted stockivgs

Three Months Ended

March 31,
Stock option exercises: 2011 2010
Proceeds from stock option exerci: $ 17z $ 16.2
Aggregate intrinsic valu $ 7E $ 84
Tax benefit realized upon exerc $ 3.C $ 34

Three Months
Ended March 31,

Restricted stock vesting: 2011 2010
Fair value of shares vest $ 18.c $ 12.:¢
Tax benefit realized upon vesti $ 6.8 $ 4€

NOTE 3. INCOME TAXES

Moody’s effective tax rate was 33.2% and 37.2%lfierthree months ended March 31, 2011 and 201fecésgely. The decrease was
primarily due to a higher proportion of taxablednte generated internationally in lower tax jurisidics and a reduction in U.S. state income
taxes.

The Company classifies interest related to UTBsterest (expense) income, net in its consolidatatements of operations. Penalties,
if incurred, would be recognized in other non-opiagaexpenses. During the first quarter of 201#,@ompany had an overall increase in its
UTBs of $12.2 million ($9.4 million, net of feder@x benefit).
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Prepaid taxes of $27.0 million and $82.3 milliorivirch 31, 2011 and December 31, 2010, respectiaedyincluded in other current
assets in the consolidated balance sheets.

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxainous state, local and foreign
jurisdictions. Mood’s U.S. federal tax returns filed for the years 2@@ough 2009 remain subject to examination byi##& The Companyg’
tax filings in New York State for the years 2004otigh 2007 are currently under examination. Therme tax returns for 2008 and 2009
remain open to examination for both New York Statd New York City. Tax filings in the U.K. for 20G8e currently under examination by
the U.K. taxing authorities and for 2007 througl®2@emain open to examination.

For ongoing audits, it is possible the balance ©BE could decrease in the next twelve months asuatrof the settlement of these
audits, which might involve the payment of additibtaxes, the adjustment of certain deferred taxeor the recognition of tax benefits. It is
also possible that new issues might be raisedoguthorities which could necessitate increasd¢bddalance of UTBs. As the Company is
unable to predict the timing or outcome of thesditauit is therefore unable to estimate the amadfithanges to the balance of UTBs at this
time. However, the Company believes that it hagjadtely provided for its financial exposure relgtio all open tax years by tax jurisdiction
in accordance with the applicable provisions oid¢af#l0 of the ASC regarding UTBs. Additionally, tBempany is seeking tax rulings on
certain tax positions that, if granted, could daseethe balance of UTBs over the next twelve mdmbgever; due to the uncertainty involved
with this process, the Company is unable to estrtteg amount of changes to the balance of UTBsstitne.

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

Three Months Ended

March 31,
2011 2010
Basic 228.¢ 236.¢
Dilutive effect of shares issuable under s-based compensation pla 2.5 2.2
Diluted 231.4 239.]
Anti-dilutive options to purchase common shares rastricted stock excluded
from the table abov 13.7 16.4

The calculation of diluted EPS requires certairuaggtions regarding the use of both cash proceedlsssumed proceeds that would be
received upon the exercise of stock options antingesf restricted stock outstanding as of MarchZ111 and 2010. These assumed proc
include Excess Tax Benefits and any unrecognizetpemsation of the awards.

NOTE 5. SHORT-TERM INVESTMENTS

Short-term investments are securities with magsitireater than 90 days at the time of purchas@tbavailable for operations in the
next twelve months. The short-term investmentsnarily consisting of certificates of deposit, atassified as held-to-maturity and therefore
are carried at cost. The remaining contractual nisgs of the short-term investments were one maontiiree months and one month to six
months as of March 31, 2011 and December 31, 2@$pectively. Interest and dividends are recordémlincome when earned.
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NOTE 6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

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

Interest Rate Swaps

In the fourth quarter of 2010, the Company entéméalinterest rate swaps with a total notional armtaf $300 million to convert the
fixed interest rate on the Series 2005-1 Notesftoading interest rate based on then8nth LIBOR. The purpose of this hedge was to ratt
the risk associated with changes in the fair vafutae Series 2005-1 Notes, thus the Company hsigrited these swaps as fair value
hedges. Accordingly, the fair value of the swap®orted in other liabilities in the Company’s solidated balance sheets at March 31, 2011
and December 31, 2010. Also, the changes in thediie of the underlying debt are reported asgdaction of the carrying amount of the
Series 2005-1 Notes at March 31, 2011 and DeceBthe2010. The changes in the fair value of the bBedmd the underlying hedged item
generally offset and the net cash settlements ®@swhaps are recorded each period within interesnie (expense), net in the Company’s
consolidated statement of operations. The netdaténcome recognized in interest income (expems)vithin the Company’s consolidated
statement of operations on these swaps was $1itmii the three months ended March 31, 2011.

In May 2008, the Company entered into interest sat@ps with a total notional amount of $150 milliorprotect against fluctuations in
the LIBOR-based variable interest rate on the ZD&8n Loan, further described in Note 10. Theserésterate swaps are designated as cash
flow hedges. Accordingly, changes in the fair vatighese swaps are recorded to other compreheimsivme or loss, to the extent that the
hedge is effective, and such amounts are reclaeddifi earnings in the same period during whichhfrsiged transaction affects income.

Foreign Exchange Forwards and Options

The Company engaged in hedging activities to ptatgainst FX risks from forecasted billings andretl revenue denominated in the
euro and the GBP. FX options and forward exchaogéracts were utilized to hedge exposures relat@thanges in FX rates. As of
March 31, 2011 and December 31, 2010, these FX¥mptind forward exchange contracts have maturedlarehlized gains and losses have
been reclassified from AOCI into earnings. ThesedpXons and forward exchange contracts were dagidras cash flow hedges.

The Company also enters into foreign exchange fiatsvep mitigate the change in fair value on certaisets and liabilities denominated
in currencies other than the entity’s functionairency. These forward contracts are not desigratdtedging instruments under the
applicable sections of Topic 815 of the ASC. Acaogtl, changes in the fair value of these contracésrecognized immediately in other non-
operating (expense) income, net in the Companyisaldated statements of operations along witi-Ke@ain or loss recognized on the
assets and liabilities denominated in a currenhgrmthan the entity’s functional currency. Thesetacts have expiration dates at various
times through June 2011. The following table sunirearthe notional amounts of the Company’s outstanfibreign exchange forwards:

March 31, December 31
2011 2010

Notional amount of Currency Pair:
Contracts to purchase USD with eu $ 18.¢ $ 11.7
Contracts to sell USD for eur: $ 63.€ $ 55.E
Contracts to purchase USD with Gl $ 18.1 $ —
Contracts to sell USD for GB $ 314 $ 20.7
Contracts to purchase USD with other foreign curies $ 104 $ 5.4
Contracts to sell USD for other foreign current $ 18. $ 19.5
Contracts to purchase euros with other foreignenaies € 10.€ € 10.t
Contracts to purchase euros with G € 84 € —
Contracts to sell euros for GE € 191 € 14.C

The net gains (losses) on these instruments revedim other non-operating income (expense), ngtdrCompany’s consolidated
statements of operations was $3.2 million and $(#i8ion in the three months ended March 31, 2atdl 2010, respectively.
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The tables below show the classification betwesetasand liabilities on the Company’s consoliddtaihnce sheets of the fair value of
derivative instruments as well as information om giains/(losses) on those instruments:

Fair Value of Derivative Instruments

Asset Liability
March 31, December 31 March 31, December 31
2011 2010 2011 2010

Derivatives designated as accounting hedges:
Interest rate sway $ — $ — $ 14.¢ $ 12.2
Total derivatives designated as accounting he — — 14.¢ 12.2
Derivatives not designated as accounting hedge
FX forwards on certain assets and liabilil 3.5 2.C 1.€ Y
Total $ 3E $ 2.C $ 16.2 $ 12.¢

The fair value for interest rate swaps is inclugfredther liabilities in the consolidated balanceets at March 31, 2011 and
December 31, 2010. The fair value of the FX forwardincluded in other current assets and accoaydlge and accrued liabilities as of
March 31, 2011 and December 31, 2010. All of thevalderivative instruments are valued using Levieb2ts as defined in Topic 820 of the
ASC. A Level 2 input is an input other than a qdatearket price that is observable for the asséability, either directly or indirectly, such
as quoted prices in active markets for similar @sseliabilities, quoted prices for identical amdar assets or liabilities in markets that are
active or other inputs that are observable or @aadsroborated by observable market data for sotialiy the full term of the assets or
liabilities. In determining the fair value of therivative contracts in the table above, the Compaitizes industry standard valuation models
when active market quotes are not available. Whppticable, these models project future cash flamd discount the future amounts to a
present value using spot rates, forward pointseogy volatilities, interest rates as well as tis& of non-performance of the Company and
the counterparties with whom it has derivative cacts. The Company has established strict countgrpeedit guidelines and only enters i
transactions with financial institutions that adhes these guidelines. Accordingly, the risk of muparty default is deemed to be minimal.

Location of
Gain/(Loss)
Recognized in Gain/(Loss)
Income Recognized in
on Derivative Income on
Amount of (Ineffective Portion Derivative
Gain/(Loss) Location of Amount of (Ineffective Portion
Recognized in Gain/(Loss) Gain/(Loss) and Amount and Amount
AOCI Reclassified from Reclassified from Excluded from Excluded from
Derivatives in Cash Flow on Derivative AOCI into Income AOQOCI into Income Effectiveness Effectiveness
Hedging Relationships (Effective Portion) (Effective Portion) (Effective Portion) Testing) Testing)
Three Months Ended Three Months Ended Three Months Ended
March 31, March 31, March 31,
2011 2010 2011 2010 2011 2010
FX options $ — $ 0.1 Revenue $ (02) $ (0.2 Revenue $ — $ —
Interest rate sway — (1.2) Interest Expen 0.7 (0.8 N/A — —
Total $ — $ (1)) $ 09 $ (1.0 $ — $ —

All gains and losses on derivatives designatedhak flow hedges are initially recognized through@iCRealized gains and losses
reported in AOCI are reclassified into earningsq(irevenue for FX options and into interest (expgmscome, net for the interest rate swaps)
as the underlying transaction is recognized.

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

Unrecognized Losses, net of tax
December 31

March 31,
2011 2010
FX options $ — $ 0.2
Interest rate sway (4.7 (5.4
Total $ @49 $ (5.6

NOTE 7. ACQUISITIONS

The acquisition described below was accountedsorguthe purchase method of accounting wherebyptinghase price is allocated first
to the net assets of the acquired entity basetiefatr value of its net assets. Any excess optivehase price over the fair value of the net
assets acquired is recorded to goodwill. The adepriss discussed below in more detail.

CSl Global Education, Inc.
On November 18, 2010, a subsidiary of the Compaayised CSI Global Education, Inc., Can’s leading provider of financi



learning, credentials, and certification. CSl willerate within MA, strengthening the Company’s tdliges for delivering credit and
other financial training programs to financial ingions worldwide and bolsters Moody’s effortssierve as an essential resource to financial
market participants.
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The aggregate purchase price was $151.4 millioretrcash payments to the sellers. There is a 2ldmCanadian dollar contingent
cash payment which is dependent upon the achievtesharcertain contractual milestone by January62@he Company has recognized the
fair value of the contingent payment of $2.0 millias a long-term liability at the acquisition dasing a discounted cash flow methodology
which assumes that the entire 2.5 million Canadwlfar payment will be made by January 2016. Thithadology is based on significant
inputs that are not observable in the market, WASIC 820 refers to as Level 3 inputs. Subsequénvddue changes, which will be measu
quarterly, up to the ultimate amount paid, willleeognized in earnings. The change in fair valughefcontingent payment in the first quarter
of 2011 was de minimis. The purchase price wasddmith cash on hand.

The near term impact to operations and cash flomfthis acquisition is not expected to be matéodhe Company’s consolidated
financial statements.

NOTE 8. GOODWILL AND OTHER ACQUIRED INTANGIBLE ASSE TS
The following table summarizes the activity in gaditifor the periods indicated:

Three Months Ended Year ended
March 31, 2011 December 31, 2010
MIS MA Consolidatec MIS MA Consolidatec
Beginning Balanc: $11.2 $454.1 $ 465t $11.1 $338.1 $ 349.C
Additions/adjustment — — — — 104.¢ 104.¢
FX translatior 0.4 (2.6) (2.2 0.3 11.£ 11.7
Ending balanc $11.6 $451F $ 463.C $11.4 $454.1 $ 465.F

The 2010 additions/adjustments for the MA segmetiié table above relate to the acquisition of @SNovember 2010, more fully
discussed in Note 7, above.

Acquired intangible assets and related amortizat@rsisted of:

March 31, December 31
2011 2010

Customer relationshif $ 1472 $ 1451
Accumulated amortizatio (51.9 (49.9)
Net customer relationshij 95.7 95.¢
Trade secret 31.€ 31.¢
Accumulated amortizatio (11.¢ (10.9
Net trade secre! 20.C 20.5
Software 56.¢ 54.¢
Accumulated amortizatio (22.9) (20.9)
Net software 34.€ 34.t
Other 37.¢ 37.t
Accumulated amortizatio (20.5) (19.6)
Net othetr 17.4 17.¢

Total acquired intangible assets, $ 167.7 $ 168.¢
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Other intangible assets primarily consist of dasglsatrade names and covenants not to compete.
Amortization expense relating to acquired intargifdsets is as follows:

Three Months Ended

March 31,
2011 2010
Amortization Expens $ 4.8 $ 4.C
Estimated future amortization expense for acquinezhgible assets subject to amortization is devia:

Year Ending December 31,

2011 (after March 31 $14.2
2012 18.t
2013 18.2
2014 14.¢
2015 13.7
Thereafte 88.2

Intangible assets are reviewed for impairment wiieneircumstances indicate that the carrying amoway not be recoverable. If the
estimated undiscounted future cash flows are ldham the carrying amount of the related assetsaitorecognized for the difference
between the carrying amount and the estimated/&hire of the asset. Goodwill is tested for impaintrennually as of November 30th, or
more frequently if circumstances indicate the ass®ty be impaired. For the three months ended M2itcB011 and 2010, there were no
impairments to goodwill or intangible assets.

NOTE 9. PENSION AND OTHER POST-RETIRMENT BENEFITS

Moody’s maintains funded and unfunded noncontribuf@efined Benefit Pension Plans. The U.S. DBPRside defined benefits
using a cash balance formula based on years dtseamd career average salary for its employeéisaraverage pay for selected executives.
The Company also provides certain healthcare &mdhlurance benefits for retired U.S. employed® post-retirement healthcare plans are
contributory with participants’ contributions adjed annually; the life insurance plans are nondmutiory. Moody’s funded and unfunded
U.S. pension plans, the U.S. post-retirement healthplans and the U.S. pastirement life insurance plans are collectiveliereed to herei
as the Post-Retirement Plans.

Effective January 1, 2008, the Company no longerefDBPPs to U.S. employees hired or rehired cafter 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 DBPPs continue tawebenefits based on existing plan formulas.
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The components of net periodic benefit expenseéaelm the Post-Retirement Plans are as follows:

Three Months Ended March 31,
Other Post-
Retirement
Pension Plans Plans
2011 2010 2011 2010

Components of net periodic expens

Service cos $37 $3& $02 $0.2
Interest cos 3.2 3.1 0.2 0.2
Expected return on plan ass (3.0 277 — —
Amortization of net actuarial loss from earlier ipels 1.1 0.8 — —
Amortization of net prior service costs from earferiods 0.2 0.2 — —
Net periodic expens $52 $4¢ $0E $04

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. Hhisvision of the Act is effective for taxable ysdreginning after December 31, 2010 anc
reconciliation measure delays the aforementionpdakof the drug coverage expense reduction byysaos 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 contributed $13.6 million to its U.@ded pension plan and made payments of $1.8 milétated to its unfunded U.S.
DBPPs and $0.1 million to its U.S. other post-sstient plans, respectively during the three montide@ March 31, 2011. The Company
presently anticipates making additional payment3%6 million related to its unfunded U.S. DBPPd &0.6 million to its U.S. other post-
retirement plans during the remainder of 2011.

NOTE 10. INDEBTEDNESS
The following table summarizes total indebtedness:

March 31, December 31
2011 2010
2007 Facility $ — $ —
Commercial pape — —
Notes Payable
Series 2005-1 Notes, due 2015, net of fair valuetefest
rate swap of $7.2 million at 2011 and $3.7 millatr201C 292.¢ 296.:
Series 200-1 Notes due 201 300.( 300.(
2010 Senior Notes, due 2020, net of unamortizecbdist of $3.0
million in both 2011 and 201 497.C 497.(
2008 Term Loan, various payments through 2 144.2 146.%
Total debt 1,234.. 1,239.¢
Current portior (13.7) (11.9)
Total lon¢-term debt $1,221.; $ 1,228.
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2007 Facility

On September 28, 2007, the Company entered intoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR 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. 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 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 ratel IBOR; (e) prime rate; (f) Treasury rate
(9) such other base rate as may be specified upglament to the private placement agreement. Th@1©gram contains certain events of
default including, among other things: non-paynadrrincipal, interest or fees; entrance into aosnf of moratorium; and bankruptcy and
insolvency events, subject in certain instancesite periods.

Notes Payable

On August 19, 2010, the Company issued $500 miliggregate principal amount of unsecured notesinbéic offering. The 2010
Senior Notes bear interest at a fixed rate of 5.830%hmature on September 1, 2020. Interest onth@ Senior Notes will be due semi-
annually on September 1 and March 1 of each yeannmencing March 1, 2011. The Company may prepag®i€ Senior Notes, in whole
in part, at any time at a price equal to 100% efgihincipal amount being prepaid, plus accruedwumphid interest and a Make-Whole
Amount. Additionally, at the option of the holderfthe notes, the Company may be required to psechH or a portion of the notes upon
occurrence of a “Change of Control Triggering Eyeas defined in the Indenture, at a price equdldb% of the principal amount thereof,
plus accrued and unpaid interest to the date afhfase. The Indenture contains covenants thattimitbility of the Company and certain of
its subsidiaries to, among other things, incurreate liens and enter into sale and leasebackarttioss. In addition, the Indenture contains a
covenant that limits the ability of the Companyctmsolidate or merge with another entity or to aklor substantially all of its assets to
another entity. The Indenture contains customafgudeprovisions. In addition, an event of defawill occur if the Company or certain of its
subsidiaries fail to pay the principal of any intlgtness (as defined in the Indenture) when dueagdrity in an aggregate amount of $50
million or more, or a default occurs that resuftshie acceleration of the maturity of the Compary’sertain of its subsidiaries’ indebtedness
in an aggregate amount of $50 million or more. Uf@noccurrence and during the continuation ofv@ntof default under the Indenture,
notes may become immediately due and payable &ititematically or by the vote of the holders of entitan 25% of the aggregate principal
amount of all of the notes then outstanding.

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%, payab
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semiannually on March 7 and September 7. Under thes@fithe 2007 Agreement, the Company may, from tioriéme within five years, i
its sole discretion, issue additional series of@emotes in an aggregate principal amount of up300.0 million pursuant to one or more
supplements to the 2007 Agreement. The Companyarepay the Series 2007-1 Notes, in whole or in, pariny time at a price equal to
100% of the principal amount being prepaid, plusaed and unpaid interest and a Make Whole Amdthe.2007 Agreement contains
covenants that limit the ability of the Companyd aertain of its subsidiaries to, among other thirapter into transactions with affiliates,
dispose of assets, incur or create liens, enterany sale-leaseback transactions, or merge wittotrer corporation or convey, transfer or
lease substantially all of its assets. The Companst also not permit its Debt/EBITDA ratio to exdek0 to 1.0 at the end of any fiscal
quarter.

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured 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.d&dx from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agages principal amount of the Compasgutstanding 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 2D0Btes are subject to certain covenants that, grother things, restrict the ability of
the Company and certain of its subsidiaries, wittibe approval of the lenders, to engage in mergerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® ancur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody'’s entered into a five-yedr5@&.0 million senior unsecured term loan with sellEmders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tleoam 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 casejesio certain exceptions and limitations. The@0¥@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 Company’s lomgr-teorrowings for each of the next five years arspnted in the table below:

Year Ended December 31, 2008 Term Loar Series 2005t Notes Total

2011 (after March 31 $ 9.4 $ — $ 94
2012 71.2 — 71.2
2013 63.¢ — 63.€
2014 — — —

2015 — 300.( 300.C
Total $ 144« $  300.( $444.¢

In the fourth quarter of 2010, the Company enténéalinterest rate swaps with a total notional antaf $300 million which converted
the fixed rate of interest on the Series 2005-1ekldd a floating LIBOR-based interest rate. AlsoMay 7, 2008, the Company entered into
interest rate swaps with a total notional amour&1&0 million to protect against fluctuations i thiBOR-based variable interest rate on the
2008 Term Loan. Both of these interest rate swapsnmre fully discussed in Note 6 above.
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At March 31, 2011, the Company was in compliandd ail covenants contained within all of the dedptesments. In addition to the
covenants described above, the 2007 Facility, @5 2greement, the 2007 Agreement, the 2010 S&otes and the 2008 Term Loan
contain cross default provisions. These provisi&tate that default under one of the aforementiatedd instruments could in turn permit
lenders under other debt instruments to declanotimgs outstanding under those instruments tarbreadiately due and payable. As of
March 31, 2011, there were no such cross defaults.

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

Three Months Ended

March 31,
2011 2010
Expense on borrowing $ (16.9 $ (10.9)
Income 1.C 0.€
Expense on UTBs and other tax related liabili (3.6 (3.5
Capitalized 0.8 0.4
Total interest expense, r $ (18.2) $(13.9)

The Company’s long-term debt, including the curigartion, is recorded at cost except for the S&#85-1 Notes which are carried at
cost net of the fair value of an interest rate swsgd to hedge the fair value of the note. Thevidiue and carrying value of the Company’s
long-term debt as of March 31, 2011 and DecembgP@10 is as follows:

March 31, 2011 December 31, 2010

Estimated Fair Estimated Fair
Carrying Carrying

Amount Value Amount Value
Series 200-1 Notes $ 292.¢ $ 311.2 $ 296.: $ 310.¢
Series 200-1 Notes 300.( 323.¢ 300.( 321.C
2010 Senior Note 497.C 509.¢ 497.C 492.1
2008 Term Loal 144.¢ 144.¢ 146.: 146.:
Total $1,234.. $ 1,289.( $1,239.¢ $ 1,270.0

The fair value of the Company’s 2010 Senior Nogdsased on quoted market prices. The fair valukeofemaining long-term debt,
which is not publicly traded, is estimated usingcdunted cash flows with inputs based on prevailitgyest rates available to the Company
for borrowings with similar maturities.

NOTE 11. CONTINGENCIES

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdaand litigation that are
incidental to the Company’s business, includingnatabased on ratings assigned by MIS. Moody’sse alibject to ongoing tax audits in the
normal course of business. Management periodiealbgsses the Company’s liabilities and 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.
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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 stibjfeintense 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.

In addition, the Company is facing litigation framarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchdiitan, the volume and cost of defending such litayahas significantly increased
following the events in the U.S. subprime resida@niortgage sector and the credit markets moredbyasver the last several years.

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 assertsriais causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, and haticipation in the alleged public
dissemination of false and misleading informatibnw MIS'’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Com@gominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefr@lhe cases have been consolidated
and plaintiffs filed an amended consolidated commpla November 2008. The Company removed the dateted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftssed to remand the case to the
Supreme Court of the State of New York, which tleenPany opposed. On February 23, 2010, the courédsan opinion remanding the case
to the Supreme Court of New York. On October 3@&@he Louisiana Municipal Police Employees Reatieat System, a purported
shareholder of the Company’s securities, also filethareholder derivative complaint on behalf ef@ompany against its directors and
certain officers, and the Company as a nominalrdizfat, in the U.S. District Court for the SouthBistrict of New York. This complaint al
asserts various causes of action relating to thepgaay’s ratings of RMBS, CDO and constant-propaortlebt obligations, and named
defendants’ participation in the alleged publicsdimination of false and misleading information abdil8’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2R@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative clampon behalf of the Company against its direstamd its CEO, and the Company as a
nominal defendant, in the Supreme Court of theeSiaNew York. The complaint asserts a claim fadwh of fiduciary duty in connection
with alleged overrating of asset-backed securéia underrating of municipal securities. On Octdhigr2009, the Company moved to
dismiss or stay the action in favor of related fatltigation. On January 26, 2010, the court egdea stipulation and order, submitted jointly
by the parties, staying the Nadoff litigation pemglcoordination 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 lielgto alleged mismanagement of the
Company'’s processes for rating structured finaranesactions, alleged insider trading and causiadCibmpany to buy back its own stock at
artificially inflated prices.

Two purported class action complaints have beed tily purported purchasers of the Company’s séesidgainst the Company and
certain of its senior officers, asserting claimgemthe federal securities laws. The first waglfity Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 190Q7. The second was filed by Teamsters Local 288iBe Trust Fund in the U.S. District
Court for the Southern District of New York on Sspber 26, 2007. Both actions have been consolidated single proceeding entitled In
re Moody’s Corporation Securities Litigation in tbleS. District Court for the Southern District o€ York. On June 27, 2008, a
consolidated
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amended complaint was filed, purportedly on bebgéll purchasers of the Company’s securities dutire period February 3, 2006 through
October 24, 2007. Plaintiffs allege that the deéanid issued false and/or misleading statementsecoing the Company’s business conduct,
business prospects, business conditions and fialamsults relating primarily to MIS’ratings of structured finance products includfidBS,
CDO and constant-proportion debt obligations. Tlangiffs seek an unspecified amount of compengatamages and their reasonable costs
and expenses incurred in connection with the ¢cese.Company moved for dismissal of the consolidateénded complaint in September
2008. On February 23, 2009, the court issued amapdismissing certain claims and sustaining &h@n January 22, 2010, plaintiffs mo

to certify a class of individuals who purchased Migis Corporation common stock between Februan0862and October 24, 2007, which
the Company opposed. On March 31, 2011, the csswed an opinion denying plaintiffs’ motion to dgrthe proposed class. On April 14,
2011, plaintiffs filed a petition in the United $ta Court of Appeals for the Second Circuit seekiisgretionary permission to appeal the
decision. The Company filed its response to thdipeton April 25, 2011.

MA is cooperating with an investigation by the SE@hcerning services provided by that unit to carfadancial institutions in
connection with the valuations used by those misbihs with respect to certain financial instrunseinéld by such institutions.

For claims, litigation and proceedings not relatedhcome taxes, where it is both probable th&lzility is expected to be incurred and
the amount of loss can be reasonably estimated;dhgpany records liabilities in the consolidatewficial 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 diseddbe contingency if significant. As additionalomation becomes available, the Company
adjusts its assessments and estimates of suchrsratt@rdingly. In view of the inherent difficultf predicting the outcome of litigation,
regulatory, enforcement and similar matters andirgancies, particularly where the claimants seegd or indeterminate damages or where
the parties assert novel legal theories or thearsaitivolve a large number of parties, the Commmmnot predict what the eventual outcome
of the pending matters will be or the timing of aegolution of such matters. The Company also damaalict the impact (if any) that any
such matters may have on how its business is coadiuan its competitive position or on its finarigiasition, results of operations or cash
flows. As the process to resolve the pending mateferred to above progresses, management willntento review the latest information
available and assess its ability to predict the@ute of such matters and the effects, if any, ®operations and financial condition. Howe
in light of the inherent uncertainties involvectirese matters, the large or indeterminate damagegsin some of them and the novel
theories of law asserted, an estimate of the rahgessible losses cannot be made at this timeinéome tax matters, the Company employs
the prescribed methodology of Topic 740 of the A@Gch requires a company to first determine whethisrmore-likely-than-not (defined
as a likelihood of more than fifty percent) thata position will be sustained based on its techimoerits as of the reporting date, assuming
that taxing authorities will examine the positiardéhave full knowledge of all relevant informatightax position that meets this more-likely-
than-not threshold is then measured and recogmiztee largest amount of benefit that is greaten tifty percent likely to be realized upon
effective settlement with a taxing authority.

Legacy Tax Matters

Moody'’s continues to have exposure to potentidiilites arising from Legacy Tax Matters. As of Mhar31, 2011, Moody’s has
recorded liabilities for Legacy Tax Matters totali$59.7 million. This includes liabilities and aged interest due to New D&B arising from
the 2000 Distribution Agreement. It is possibletttie ultimate liability for Legacy Tax Matters ddibe greater than the liabilities recorded
by the Company, which could result in additionahides that may be material to Moody’s future regubresults, financial 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 Corporatieparated into three separate public companiesDUihe% Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation. In June 1998, The Dun & Bradstreet Coapon separated into two separate
public companies: Old D&B and R.H. Donnelley Coggayn. 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 itegecessors also entered into a series of
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agreements covering the sharing of any liabilttepayment of taxes, penalties and interest rieguftom unfavorable IRS determinations
certain tax matters, and certain other potentialiédilities, all as described in such agreemektsther, in connection with the 2000
Distribution and pursuant to the terms of the 2D@ribution Agreement, New D&B and Moody’s haveeed on the financial responsibility
for any potential liabilities related to these Legdax Matters.

At the time of the 2000 Distribution, New D&B paitioody’s $55.0 million for 50% of certain anticipdtéuture tax benefits through
2012. In the event that these tax benefits arelaohed or otherwise not realized by New D&B, ceréhis an IRS audit of New D&B
impacting these tax benefits, Moody’s would be remlito repay to New D&B an amount equal to theaimted value of its share of the
related future tax benefits as well as its shar@ngftax liability incurred by New D&B. As of Marc3iL, 2011, Moody’s liability with respect
to this matter totaled $57.7 million.

In 2005, settlement agreements were executed héthRS with respect to certain Legacy Tax Mattelated to the years 1989-1990
and 1993-1996. With respect to these settlementedyls and New D&B believed that IMS Health and NMR not pay their full share of
the liability to the IRS under the terms of the liggble separation agreements between the paiiesdy’s and New D&B subsequently paid
these amounts to the IRS and commenced arbitrptimreedings against IMS Health and NMR to resdi&dispute. Pursuant to these
arbitration proceedings, the Company received $a0li&n ($6.5 million as a reduction of interestpense and $4.3 million as a reduction of
tax expense) in 2009. The aforementioned settlepeymhent resulted in net income benefits of $8.IHaniin 2009. The Company continues
to carry a $2 million liability for this matter.

NOTE 12. COMPREHENSIVE INCOME AND NONCONTROLLING IN TERESTS
The components of total comprehensive income, figixg are as follows:

Three Months Ended March 31,

2011 2010
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody'’s
Corporation Interests Total Corporation Interests Total
Net income $ 155&f 3 1.€ $157.1 $ 113« $ 1.3 $114.7
Net realized and unrealized gain/(loss) on ¢
flow hedges (net of tax of $0.4 million and $0.8
million in 2011 and 2010, respective 0.7 — 0.7 — — —

FX translation (net of tax of nil and $20.4 milliol
in 2011 and 2010, respective 22.t 0.4 22.¢ (44.%) 0.3 (44.5)

Amortization and recognition of actuarial losses
and prior service costs (net of tax of $0.6
million and $0.7 million in 2011 and 2010,
respectively’ 0.8 — 0.8 0.3 — 3

Total comprehensive incon $ 179t $ 2.C $181.F $ 68.¢ $ 1.€ $ 70.5
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The following table summarizes the activity in thempany’s noncontrolling interests:

Three Months Ended

March 31,
2011 2010
Beginning Balanc: $ 112 $ 10.1
Net income attributable to noncontrolling intere 1.€ 1.3
Dividends declared to noncontrolling intere (4.5 (4.2
FX translatior 0.4 2
Ending Balanct $ 8.7 $ 7.€

NOTE 13. 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. Also, revenue for 8@ expenses for MIS include an intersegmentdiedae charged to MIS from MA for
certain MA products and services used in MIS’snggiprocess. Additionally, overhead costs and catpexpenses of the Company are
allocated to each segment based on a revenuarsilibdology. Overhead expenses include costs suadnaand occupancy, information
technology and support staff such as finance, humswource, information technology and legal. Beigron January 1, 2011, the Company
refined its methodology for allocating the aforemti@med overhead and corporate costs to its segmBmésrefined methodology is reflectec
the segment results for the quarter ended MarcR@1l1 and accordingly, the segment results fogtieter ended March 31, 2010 have been
reclassified to conform to the new presentatiotinibations” in the table below represent intersegirroyalty/license revenue/expense.

Below is financial information by segment, MIS avié revenue by line of business and consolidate@mee information by
geographic area, each of which is for the threetmpariods ended March 31, 2011 and 2010, and as&#ts by segment as of March 31,
2011 and December 31, 2010.

Financial Information by Segment

Three Months Ended March 31,

2011 2010

MIS MA Eliminations Consolidatec MIS MA Eliminations Consolidatec

Revenue $428.¢ ¢$167.1 $ (18.6) $ 5771 $350.6 $143.<2 $ (1760 $ 476.¢
Expenses

Operating, SG&A 200.1 127.t (18.€) 309.: 1774 104.¢ (17.€) 264.

Restructuring — — — — (0.5 (0.2 — (0.7)

Depreciation and amortizatic 8.7 9.C — 17.7 8.2 7.€ — 15.¢

Total 208.6  136.¢ (18.€) 327.C 1851 1125 (17.6) 279.¢

Operating incom: $219.¢ $30.5 $ — $ 250.1 ¢$1655 $311 $ — $ 196.
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MIS and MA Revenue by Line of Business
The table below presents revenue by LOB within eaplortable segment:

Three Months Ended

March 31,
2011 2010

MIS:
Corporate finance (CFC $181.¢ $126.¢
Structured finance (SF( 89.4 71.t
Financial institutions (FIG 76.€ 76.2
Public, project and infrastructure finance (PF 64.5 61.£

Total external revenu 412.¢ 335.k
Intersegment royalt 16.C 15.2

Total 428.¢ 350.¢
MA:
Research, data and analytics (RD& 109.€ 104.¢
Risk management software (RM 39.€ 33.2
Professional service 15.2 3.2

Total external revenu 164.5 141.1
Intersegment license f¢ 2.€ 2.3

Total 167.1 143.4
Eliminations (18.6) (17.6)

Total MCO $577.] $476.¢
Consolidated Revenue Information by Geographic Area
United State: $301.4 $254.¢
International.

EMEA 183.: 153.t

Other 92.4 68.5
Total Internationa 275.7 222.(
Total $577.] $476.¢

Total Assets by Segment:
March 31, 2011 December 31, 2010
Corporate Corporate
MIS MA Assets (a2 Consolidatec MIS MA Assets (a8  Consolidatec
Total Asset: $775.6  867.€ 881l.. $ 2,524.. $639.C 910.C 991.: $ 2,540.

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

NOTE 14. RECENTLY ISSUED ACCOUNTING STANDARDS

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 traérfvalue 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 dissures surrounding inputs and valuation techriqueed 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 ydmginning after December 15, 2010. The Companyuilgsadopted all provisions of this
ASU as of January 1, 2011 and the implementatidmdt have a material impact on the Company’s dateted financial statements.
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In December 2010, the FASB issued ASU No. 2010R2Bclosure of Supplementary Pro Forma InformafienBusiness
Combinations”. The objective of this ASU is to aelsls diversity in practice regarding proforma disahles for revenue and earnings of the
acquired entity. The amendments in this ASU spebi@y if a public entity presents comparative ficiahstatements, the entity should
disclose revenue and earnings of the combinedyeagtithough the business combination(s) that oedwturing the current year had occurred
as of the beginning of the comparable prior anngbrting period only. The amendments in this Afd &xpand the supplemental pro fo
disclosures under ASC Topic 805 to include a dpson of the nature and amount of material, nonmiéeg pro forma adjustments directly
attributable to the business combination includethe reported pro forma revenue and earningsantendments in this ASU are effective
for fiscal years beginning on or after December28,0. The Company will conform to the disclosweguirements set forth in this ASU for
any future material business combinations.

NOTE 15. SUBSEQUENT EVENT

On April 26, 2011, the Board approved the declaratif a quarterly dividend of $0.14 per share ofdlygs common stock, payable on
June 10, 2011 to shareholders of record at the dbbusiness on May 20, 2011.
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ltem 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 catijoum with the Moody’s
Corporation condensed consolidated financial statésnand notes thereto included elsewhere in trasterly report on Form 10-Q.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations containsnaod-Looking
Statements. See “Forward-Looking Statements” conesingron page 49 for a discussion of uncertaintisks and other factors associated
with these statements.

The Company

Moody'’s is a provider of (i) credit ratings, (iijjedit and economic related research, data and ta@ltools, (iii) risk management
software and (iv) quantitative credit risk measupeedit portfolio management solutions, trainimgl dinancial credentialing and certification
services. Moody’s operates in two reportable segsméhlS and MA.

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

The MA segment develops a wide range of produadssenvices that support the risk management aeswvif institutional participants
in global financial markets. 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 commentatginal 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 econoama regulatory capital risk management softwaret&wls. Within its professional
services business it provides quantitative craslt measures, credit portfolio management solutitraging and financial credentialing
services.

Critical Accounting Estimates

Moody'’s discussion and analysis of its financiatdition and results of operations are based ofCtdmpany’s condensed
consolidated financial statements, which have lpgepared in accordance with accounting principkrsegally accepted in the United States.
The preparation of these financial statements reqoody’s to make estimates and judgments thie¢tafeported amounts of assets and
liabilities and related disclosures of contingesgeds and liabilities at the dates of the finarsialements and revenue and expenses durir
reporting periods. These estimates are based toriba experience and on other assumptions tieabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduitd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, restructuring, goodavilll acquired intangible assets, pension and otstfrptirement 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, 2010, includes descriptibasroe of the judgments that
Moody’s makes in applying its accounting estimanethese areas. Since the date of the annual repdform 10-K, there have been no
material changes to the Company’s critical accagnéistimates.
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Operating Segments

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

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

The MA segment consists of three lines of busireesearch, data and analytics; risk managemetaef, and professional services —
that develop a wide range of products and sertfegssupport the risk management activities ofitusdnal participants in global financial
markets. Within its research, data and analyticsnmss, MA distributes investor-oriented researchdata developed by MIS as part of its
ratings process, including in-depth research orondgbt issuers, industry studies and commentatgpinal credit related events. RD&A
also produces and provides economic research adi data and analytical tools such as quantitatiedit risk scores. Within its risk
management software business, MA provides bothauanand regulatory capital risk management sofveard implementation services.
Within its professional services business it pregiguantitative credit risk measures, credit pbotimanagement solutions, training and
financial credentialing services.

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 productsldped by MIS. The discussion also
includes intersegment license revenue charged ®flkdim MA for the use of certain MA products andvézes in MIS'’s ratings process.
Additionally, overhead costs and corporate expenkédse Company are generally allocated to eacmsegbased on a revenue-split
methodology. Overhead expenses include costs suginaand occupancy, information technology anbett staff such as finance, human
resources, information technology and legal. Beigijmion January 1, 2011, the Company refined itdhodlogy for allocating the
aforementioned overhead and corporate costs sedents. The refined methodology is reflectetiénsegment results for the quarter ended
March 31, 2011 and accordingly, the segment refuitthe quarter ended March 31, 2010 have bedassfied to conform to the new
presentation.

Certain prior year amounts have been reclassifiehform to the current presentation.
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Results of Operations
Three Months Ended March 31, 2011 compared with €erMonths Ended March 31, 2010
Executive Summary

Moody’s revenue for the first quarter of 2011 teth$577.1 million, an increase of $100.5 milliomared to the same period in 2010.
Total expenses were $327.0 million, an increasg@f2 million compared to the first quarter of 200perating income of $250.1 million in
the first quarter of 2011 increased $53.3 milliompared to the same period in the prior year. BidUEPS of $0.67 for the first quarter of
2011 increased $0.20 over the prior year period.

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

Three Months Ended March 31, ?as/:::;;ﬁ:
2011 2010 (Unfavorable)
Revenue
United State: $ 301« $ 254.¢ 18%
International:
EMEA 183.: 153.t 19%
Other 92.4 68.5 35%
Total Internationa 275.7 222.( 24%
Total 577.1 476.¢ 21%
Expenses
Operating 160.¢ 135.¢ (18%)
SG&A 148.t 128.¢ (15%)
Restructuring — (0.7) (10C%)
Depreciation and amortizatic 17.7 15.¢ (12%)
Total 327.C 279.¢ (17%)
Operating incom: $ 250.1 $ 196.¢ 27%
Interest (expense) income, 1 $ (18.29) $ (139 (37%)
Other nor-operating (expense) income, | $ 3.2 $ (1.0) NM
Net income attributable to Moo’s $ 155¢ $ 113« 37%

Global revenue of $577.1 million in the first quarbf 2011 increased $100.5 million compared tostrae period in 2010
reflecting good growth in both segments. The inseda ratings revenue compared to the first quaft@010 reflects strong issuance activity
within the corporate finance sector, good growtthm assignment of ratings across most asset slastien international structured finance
and certain price increases within MIS. The grointMA revenue reflects higher revenue across alBe@nd includes revenue from CSI
which was acquired in the fourth quarter of 201nBaction revenue accounted for 49% of global M&@nue in the first quarter of 2011,
compared to 41% in the same period of the prior.yE@nsaction revenue in the MIS segment repredbgtinitial rating of a new debt
issuance as well as other one-time fees whileiogighip revenue represents the recurring monitaoirg rated debt obligation and/or entities
that issue such obligations, as well as revenua fsmmgrams such as commercial paper, medium-tetesramd shelf registrations. In the MA
segment, relationship revenue represents subseriptised revenues and software maintenance revBransaction revenue in MA
represents software license fees and revenue frerprofessional services line of business whichkrsfEredit risk management advisory and
training services, which are typically sold on a-pegagement basis.
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U.S. revenue increased $46.8 million over 2010narily reflecting higher corporate finance rateslisnce volumes in the first
quarter of 2011. This growth was primarily due titmisg rated issuance volumes for high-yield corfodebt and bank loans as well as
investment-grade corporate debt, compared to tloe year period.

Non-U.S. revenue increased $53.7 million over 20é&flecting growth in all LOBs within both segmernitéie increase in noo-S.
ratings revenue primarily reflects growth acrosstasset classes within SFG as well as good griowtted issuance volumes for
speculative-grade corporate debt and infrastrudimasmce issuance primarily from within the EMEAgien. The increase in non-U.S. MA
revenue reflects growth across all LOBs, most Hgtaoprofessional services, where more than hithe growth for this LOB is attributed
the acquisition of CSl in the fourth quarter of 201

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

%

March 31, Change
2011 2010
United State! 2,34 2,162 9%
International 2,167 1,867 16%
Total 4,517 4,02¢ 12%

Operating expenses were $160.8 million in the frsdrter of 2011, an increase of $24.9 million fritre same period in 2010 and
reflected both higher compensation and non-compiemnseosts. Compensation costs increased approayn®18 million from the prior year
reflecting higher salaries and related employeetisnvhich has resulted from increases in headciounoth the MIS and MA segments
coupled with annual merit increases. Additionathgre was approximately $5 million higher incentbeenpensation resulting from increased
headcount and greater achievement against targetatis compared to the prior year period. Non-cemspation costs have increased
approximately $6 million over the first quarter2i10 reflecting higher professional service cosssilting from the Company’s ongoing
investments in technology infrastructure as wehigber travel-related costs which are correlatétl wontinued improving business
conditions in both segments.

SG&A expenses of $148.5 million in the first qua& 2011 increased $19.7 million from the samequkin 2010. Compensation
costs increased approximately $15 million primadie to higher salaries and related employee ksnefiich reflects annual merit increases
and headcount growth in sales personnel within MAvell as in support areas such as complianceTantidditionally, there was
approximately $3 million higher incentive compeisatosts compared to 2010 reflecting increaseddmant and greater achievement
against targeted results compared to the achieveohéargeted results in the prior year period. Mompensation expenses increased
approximately $4 million over the prior year printareflecting higher professional service costatiag to ongoing investments in
technology infrastructure partially offset by lowegal and litigation-related costs.

Operating income of $250.1 million, was up $53.8iam from the same period in 2010, reflecting ##% increase in revenue
exceeding the 17% increase in operating expenses.

Interest (expense) income, net for the three moatlded March 31, 2011 was ($18.2) million, a $4ilan increase in expense
compared to the same period in 2010. This incrisggemarily due to higher expense on borrowindgkeoting interest on the 2010 Senior
Notes issued in the third quarter of 2010 partieffget by lower interest expense on the Serie$-1 Notes resulting from benefits on inte
rate swaps entered into in the fourth quarter d02@ convert the fixed rate of interest on theesdb a floating LIBOR-based rate.

Other non-operating (expense) income, net of $3l&min the first three months of 2011 increas#d3 million compared to the
same period in 2010. The increase in income reflEXt gains of approximately $2 million which printaresulted from the strengthening of
the euro to the British pound in the first threentis of 2011 compared to FX losses of approximaiélynillion in the prior year period.
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Moody’s ETR was 33.2% in the first quarter of 20dawn from 37.2% in 2010. The decrease in the Edffects a higher
proportion of taxable income generated internatlgna lower tax jurisdictions as well as lower U.8ate income taxes.

Net Income for the three months ended March 311 2@4s $155.5 million, or $0.67 per diluted share] emcreased $0.20 per
diluted share, compared to the same period in ZDi®.increase over the prior year reflects highetrINcome coupled with fewer diluted
shares outstanding compared to the first quart20a0.

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

Three Months Ended March 31, f;é"asgg;ﬁ:
2011 2010 (Unfavorable)
Revenue
Corporate finance (CFC $ 181.¢ $ 126. 44%
Structured finance (SF( 89.4 71.t 25%
Financial institutions (FIG 76.€ 76.2 1%
Public, project and infrastructure finance (PF 64.5 61.4 5%
Total external revenu 412.¢ 335t 23%
Intersegment royalt 16.C 15.2 5%
Total MIS Revenut 428.¢ 350.¢ 22%
Expenses
Operating and SG&A (including intersegment
expenses 200.1 1774 (13%)
Restructuring — (0.5) (10C%)
Depreciation and amortizatic 8.7 8.2 (6%)
Total 208.¢ 185.1 (13%)
Operating incomi $ 219¢ $ 1655 33%

The following is a discussion of external MIS remerand operating expenses:

Global MIS revenue of $412.6 million for the thmeenths ended March 31, 2011, increased $77.1 milammpared to the same
period in 2010. The increase reflects strong grawir 2010 in rated issuance volumes for highe corporate debt and bank loans as we
investment-grade corporate debt. Additionally, ¢heas growth across most asset classes within 8F@ared to challenging conditions in
the securitization markets in the prior year. Femthore, the revenue growth over the first quart®04.0 relates to certain pricing increases
that reflect alignment of price with value creatmmd the Company’s enhanced commitment to mongaind surveillance functions.
Transaction revenue for MIS in the first three nfsndf 2011 was 62% of total revenue compared to 552010, with the increase primarily
reflecting the aforementioned growth in rated ismain the CFG and SFG LOBs.

In the U.S., revenue was $230.0 million in thetfimarter of 2011, an increase of $40.8 million28%, compared to the same
period in 2010. The increase was primarily duettong) rated issuance volumes for high-yield
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corporate debt and bank loans as well as growmthtéd issuance for investment-grade corporate dellitionally, there was higher rated
issuance volumes in the REIT and CMBS asset clagitein SFG compared to the first quarter of 2010.

Non-U.S. revenue was $182.6 million in the firsager of 2011, an increase of $36.3 million, or 25%mpared to the same
period in the prior year. The increase reflectsaghoin the EMEA region in rated issuance voluma®ss most asset classes within SFG as
well as good growth in issuance for high-yield @ygie debt and Indicative Ratings in CFG and itfuasure finance in PPIF. Changes in FX
translation rates had an approximate $2 milliorofable impact on non-U.S. MIS revenue in the fixsarter of 2011.

Global CFG revenue of $181.8 million in the firstagter of 2011 increased $55.4 million from the sgmariod in 2010, primarily
reflecting strong growth in rated issuance volufieesigh-yield corporate bonds and bank loans, ggradvth in investment-grade corporate
debt rated issuance and price increases. Transaetienue represented 76% of total CFG revenugeifirst quarter of 2011, compared to
71% in the prior year period. In the U.S., revemuthe first quarter of 2011 was $120.7 million,5&% higher than the same period in 2010.
The increase is primarily due to growth in ratexbance for high-yield corporate debt and bank ledgmnsh reflects continued low credit
spreads for these securities indicating increaseestor confidence in the high-yield markets areddiarrent low interest rate environment.
Additionally, the growth over the first quarter 2010 reflected higher investment-grade corporakbe dsuance relating to issuers taking
advantage of the current low interest rate envireminto refinance existing borrowings as well asnarease in issuance to fund merger and
acquisition-related activity. Internationally, rexee of $61.1 million in the first quarter of 20Itcieased $14.3 million compared to the same
period in 2010, driven by rated issuance growthpeculative-grade corporate debt in the EMEA regéflecting the aforementioned
narrowing credit spreads and increased investdidmmce in the high-yield markets. Additionallyetincrease over the first quarter of 2010
reflects strong global growth in Indicative Ratiregsd Corporate Family Ratings as well as ratingsssents. Favorable changes in FX
translation rates had an approximate $1 millionaoipn international CFG revenue in the first geraof 2011.

Global SFG revenue of $89.4 million in the firstgier of 2011 increased $17.9 million compared&game period in 2010,
primarily reflecting growth in most asset class@siinationally, resulting in transaction revenugré@asing to 54% of total SFG revenue in the
first quarter of 2011 compared to 41% in the pyiear period. In the U.S., revenue of $41.0 milliocreased $4.2 million compared to the
first quarter of 2010, reflecting good growth in IREand CMBS rated issuance volumes due to the oulog interest rate environment and
narrow credit spreads for these asset classesinnease was partially offset by declines in comsuasset-backed securities compared to a
robust prior year period where issuance was supgdry the TALF program which expired in March 200i@n-U.S. revenue in the first
quarter of 2011 of $48.4 million increased $13.%ian compared to the same period in the prior yesfiecting growth across most asset
classes within the EMEA region, most notably in &S and RMBS sectors. These increases refleatisstoming to market ahead of
regulatory changes implemented by the ECB in M&@hl which required two ratings for asset-backedisies that may be used as
collateral in Eurosystem credit operations. Faviarahanges in FX translation rates had an appraei®a million impact on international
SFG revenue in the first quarter of 2011.

Global FIG revenue of $76.9 million in the firstagter of 2011 was flat compared to the same péni@d10 with modest growth
in banking and insurance-related revenue, primagilecting the aforementioned price increaseseabfby lower rated issuance volumes for
managed investments. Transaction revenue was 438tabfIG revenue in the quarter ended March 81,12unchanged from the same
period in 2010. In the U.S., revenue of $31.4 willin the first quarter of 2011 decreased $0.5ionilcompared to the prior year. The decline
over the prior year was driven by lower revenuenfrating managed investments which potentiallyteslao regulatory reform and
forthcoming rating methodology changes for thepes$yof securities. Outside the U.S., revenue iditsiequarter of 2011 was $45.5 million,
or $1.2 million higher than in the prior year, amds primarily due to modest growth in banking rexeein the Asia and Americas regions
coupled with higher insuranaelated rated issuance in EMEA. These increases paatially offset by a decline in rated issuarmenianage
investments.
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Global PPIF revenue was $64.5 million in the fgearter of 2011, an increase of $3.1 million coredap the same period in
2010, primarily reflecting increases in infrastiuret finance rated issuance and pricing increasetally offset by declines in U.S. public
finance issuance. Revenue generated from new tramsa was 55% of total PPIF revenue in the fitgarter of 2011, unchanged from the
prior year period. In the U.S., revenue for the¢hmonths ended March 31, 2011 of $36.9 millionesed $4.0 million over the prior year
primarily due to lower public finance rated issuanolumes reflecting declines in state and locakegoment spending. Additionally, the
decrease in U.S. public finance rated issuancenveduwas caused by the expiration of the Build Ac@eBond Program in the fourth quarter
of 2010 which was implemented in the U.S. as pltti@ American Recovery and Reinvestment Act of2@utside the U.S., PPIF revenue
increased 35% compared to the first quarter of 200to strong growth in rated issuance volumdSMIEEA infrastructure finance reflecting
issuers taking advantage of the favorable crediketaonditions to refinance existing debt and faagital expenditure needs.

Operating and SG&A expenses in the first quartedQifl increased $22.7 million compared to the spened in 2010 and
reflected increases in compensation and non-comgienscosts of approximately $19 million and $4liwil, respectively. The increase in
compensation costs reflects higher salaries aatectemployee benefits resulting from annual nireciteases, modest headcount growth in
the ratings LOBs as well as in support areas sadh for which the costs are allocated to each ssgrinased on a revensplit methodology
Additionally, there was higher incentive compermatiue to an increase in headcount and greatez\amhient against targeted results in the
first quarter of 2011 compared to the achievemgairest targets for the same period in 2010. Theea®e in non-compensation expenses
primarily reflects higher T&E due to improving boess conditions as well as higher costs resultimmg the Company continued investme
in improving IT infrastructure coupled with highechnology-related license fees.

Operating income in the first quarter of 2011 01$3 million, which includes intersegment royakyenue and intersegment
license expense, increased $54.1 million from #mesperiod in 2010 and reflects the 22% increasetéth MIS revenue outpacing the 13%
increase in total operating expenses.
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Moody’s Analytics
The table below provides a summary of revenue g@edading results, followed by further insight armhonentary:
Three Months Ended March 31, f;é"asggr;ﬁ:
2011 2010 (Unfavorable)
Revenue
Research, data and analytics (RD& $ 109.¢ $ 104.¢ 5%
Risk management software (RM 39.¢ 33. 19%
Professional service 15.2 3.2 37&%
Total external revenu 164.t 141.1 17%
Intersegment license fe 2.6 2.3 13%
Total MA Revenue 167.1 143.¢ 17%
Expenses
Operating and SG&A (including intersegment
expenses 127.¢ 104.¢ (22%)
Restructuring — (0.2 (10C%)
Depreciation and amortizatic 9.0 7.€ (18%)
Total 136.¢ 112.% (22%)
Operating incom: $ 30.2 $ 31.1 (3%)

The following is a discussion of external MA reverand operating expenses:

Global MA revenue increased $23.4 million compérethe first quarter of 2010, with over 74% of tivewth generated
internationally, and reflected revenue from CSlathivas acquired in the fourth quarter of 2010. Rérog revenue comprised 83% of total
MA revenue in the first quarter of 2011 compare®286 in the same period of the prior year.

In the U.S., revenue of $71.4 million in the figgtarter of 2011 increased $6.0 million, reflectgrgwth in RD&A and RMS.
International revenue of $93.1 million for the tam@onths ended March 31, 2011 was $17.4 milliohdrighan the same period in 2010, and
reflected growth across all LOBs, most notablyriof@ssional services which includes revenue froem@8I acquisition completed in the
fourth quarter of 2010.

Global RD&A revenue, which comprised over 66% of Wevenue in both the first quarter ended March281,1 and 2010,
increased $5.0 million over the prior year. Thaéase reflects greater demand for products thggasstipnalysis for investment and
commercial credit applications and also the gradtadilization among capital markets customersissijgtion from the global financial crisis
recedes. Global RMS revenue in the first quart&20dfl increased $6.3 million over the same pemd2Dil0, due to the final delivery and
client acceptance of software licenses and impléatiems, primarily from within the Asia, Latin Amea and U.S. regions. Revenue from
professional services increased $12.1 million caexgb#o the first quarter of 2010, with approximatéd% of the growth reflecting the
acquisition of CSl in the fourth quarter of 201@venue in the RMS and professional services LOBsalpject to quarterly volatility
resulting from the variable nature of project tiand the concentration of revenue in a relatigetall number of engagements.

Operating and SG&A expenses in the first quart&2dfl, which include the intersegment royalty fo tight to use and distribt
content, data and products developed by MIS, isa@&22.9 million compared to the same period kD2@flecting both higher
compensation and non-compensation costs of appately;$15 million and $7 million, respectively. Timerease in compensation costs
reflects higher salaries and related employee ltemeflecting annual merit increases coupled &ithincrease in headcount relating to the
acquisition of CSl in the fourth quarter of 2010 as
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well as to support business growth. Additionalhg tncrease in compensation costs reflects higieemtive compensation due to an increase
in headcount and greater achievement against éatrgesults in the first quarter of 2011 compareddaievement against targets in the same
period in 2010. The increase in non-compensatistsa@flects expenses related to CSI which wasiactjin the fourth quarter of 2010 as
well as increases in certain variable costs, ssch&d, that are correlated with business growth.

Operating income of $30.3 million in the first qtearof 2011, which includes the intersegment lieefee and the intersegment
royalty expense, decreased $0.8 million compare¢dgsame period in 2010, reflecting the 22% inegan operating expenses slightly
exceeding the total revenue growth of 17%.

Liquidity and Capital Resources
Cash Flow
The Company is currently financing its operatiazapital expenditures and share repurchases thrmagihflow from operations.

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

$ Change
Three Months Ended Favorable
March 31, (Unfavorable)
2011 2010
Net cash provided by operating activit $ 200.¢ $ 164.1 $ 36.¢
Net cash used in investing activiti $ (13.9) $ (13.€) $ 0.2
Net cash used in financing activiti $(145.7) $(111.9 $ (339

Net cash provided by operating activities

The $36.8 million increase in net cash flows preddy operating activities resulted from an incegasnet income of $42.4 million, which
was partially offset by the following changes isets and liabilities:

* An approximate $49 million decrease in cash flowmprily reflecting higher incentive compensaticayments made in 2011
compared to the prior year. The higher payoutQihl2reflect greater achievement against targetadtsein 2010 as compared to
achievement against targets in 2009. Additionalig,decrease reflects a profit sharing contribugiaia to eligible employees of
the Company in 2011 which was based on the Compatilyited EPS growth from 2009 to 2010. There wasuch contribution
made in 2010

» Adecrease in cash flow of approximately $14 millielating to a contribution made by the Companistéunded pension plan in
the first quarter of 201!

» An approximate $41 million increase in cash floeiacting lower prepaid tax balances in 2011, whichincluded in other
current assets, resulting from both a refund rexmefvom the Internal Revenue Service in 2011 feroieerpayments made in 2010
as well as the application of a portion of the afoentioned overpayments to 2011 quarterly estintategayments

» The remaining increase in cash flows from operatioihapproximately $16 million is due to changesanous other assets and
liabilities.
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Net cash used in financing activities

The $33.2 million increase in cash used in finag@ntivities was primarily attributed to:
* A $97.7 million increase in treasury shares repaseld;

* A $71.7 million decrease in net repayments on stesnh borrowings under the Company’s CP prograne Company repaid all
outstanding CP Notes during 2010 and has no bongswutstanding under the CP program or the revgleredit facility as of
March 31, 2011

Cash held in nonrU.S. jurisdictions

The Company’s aggregate cash and cash equivalei#d 8.5 million consisted of approximately $522limin located outside of the
U.S. The cash held in the Company’s non-U.S. ofmeraicontains approximately $420 million in enstighose undistributed earnings are
indefinitely reinvested in the Company’s foreigreegitions. Accordingly, the Company has not providefirred income taxes on these
indefinitely reinvested earnings. A future disttion or change in assertion regarding reinvestrbgrhe foreign subsidiaries relating to these
earnings could result in additional tax liabilitythe Company. It is not practicable to determimeamount of the potential additional tax
liability due to complexities in the tax laws amdthe hypothetical calculations that would haveaanade.

Future Cash Requirements

The Company believes that it has the financialueses needed to meet its cash requirements andtexpehave positive
operating cash flow for the next twelve months.lOa&gjuirements for periods beyond the next tweloatims will depend, among other
things, on the Company’s profitability and its &yito manage working capital requirements. The @any may also borrow from various
sources.

The Company remains committed to using its strashdlow to create value for shareholders by inmgsh growing areas of the
business, reinvesting in ratings quality initiayenaking selective acquisitions in related busiassrepurchasing stock and paying a
dividend, all in the manner consistent with mainitag sufficient liquidity. In April of 2011, the Bard of Directors of the Company declared a
quarterly dividend of $0.14 per share of Moody’shooon stock, payable on June 10, 2011 to sharetsotdex record at the close of business
on May 20, 2011. The continued payment of dividesidthis rate, or at all, is subject to the disorebf the Board. Additionally, the Compe
intends to repurchase shares at modest levelslih Qbject to available cash flow and other capifakation decisions. As of March 31,
2011, Moody’s had $1.1 billion of share repurchasthority remaining under its current program, whiloes not have an established
expiration.

During the third quarter of 2010, the Company iss$800 million of 2010 Senior Notes due in Septen2®0, the proceeds of
which were or will be used for general corporateppses, including the redemption and repaymenhaoitserm or long-term borrowings;
working capital needs; capital expenditures; adtjoiss of or investments in businesses or assatsparchases of the Company’s common
stock under its authorized stock repurchase progfdarivlarch 31, 2011, Moody’s had $1.2 billion oftstanding debt with $1.0 billion of
additional capacity available. Principal paymemidite 2008 Term Loan commenced in September 20d @vdihcontinue through its maturi
in accordance with the schedule of payments outlinghe “Indebtedness” section of this MD&A below.

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, Eamgl. The total base rent of the Canary Wharf Lease its 17.5-year term is
approximately 134 million GBP, and the Company Wwélin making base rent payments in 2011. In axfdith the base rent payments the
Company will be obligated to pay certain custorrempounts for its share of operating expenses andifigations. The total remaining lease
payments as of March 31, 2011 are approximatelymilibon GBP, of which approximately 5 million GBRill be paid in the next twelve
months.
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On October 20, 2006, the Company entered into anabpg lease agreement with 7 World Trade Cehte€, for 589,945 square-
feet of an office building located at 7WTC at 25fénwich Street, New York, New York, which is sexyias Moody’s headquarters. The
7WTC Lease has an initial term of 21 years witbtaltof 20 years of renewal options. The total brase of 7WTC Lease over its initial 21-
year term is approximately $536 million includirent credits from the World Trade Center Rent RadndProgram promulgated by tl
Empire State Development Corporation. On March2®®;7, the 7WTC lease agreement was amended f@dimpany to lease an additional
78,568 square-feet at 7WTC. The additional baseiseapproximately $106 million over a 20-year teffhe total remaining lease payments
as of March 31, 2011, including the aforementiorezd credits, are approximately $552 million, ofigthapproximately $27 million will be
paid during the next twelve months.

During the year ended December 31, 2011, the Coynaaticipates making payments of $9.6 million rethto its unfunded
pension plan and $0.6 million related to its othest retirement plans.

Indebtednes:
The following table summarizes total indebtedness:

March 31, December 31
2011 2010
2007 Facility $ — $ —
Commercial pape — —
Notes Payable
Series 2005-1 Notes, due 2015, net of fair valuatefest
rate swap of $7.2 million at 2011 and $3.7 millar201C 292.¢ 296.:
Series 200-1 Notes due 201 300.( 300.(
2010 Senior Notes, due 2020, net of unamortizecbdist of $3.0
million in both 2011 and 201 497.C 497.(
2008 Term Loan, various payments through 2 144.¢ 146.%
Total debt 1,234.. 1,239.¢
Current portior (13.7) (11.9)
Total lon¢-term debt $1,221.; $ 1,228.

2007 Facility

On September 28, 2007, the Company entered intoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, int,p@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points per annum of thdifg@mount, depending on the Company’s
Debt/EBITDA ratio. The Company also pays a utiliaatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. P87 Facility contains certain covenants that, agrather things, restrict the ability of the
Company and certain of its subsidiaries, withoatapproval of the lenders, to engage in mergersatmations, and asset sales, transactions
with affiliates and sale-leaseback transactiornt® ancur liens, as defined in the related agreemnigme 2007 Facility also contains financial
covenants that, among other things, require thefaommto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.
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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 maturitiesta CP Notes will vary, but may not exceed 397 deyms the date of issue. The CP Notes
are sold at a discount from par or, alternativedjd at par and bear interest at rates that wilf based upon market conditions at the time of
issuance. The rates of interest will depend on idrehe 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 upglement to the private placement agreement. Th@@gram contains certain events of
default including, among other things: non-paynadrrincipal, interest or fees; entrance into aosnf of moratorium; and bankruptcy and
insolvency events, subject in certain instancesite periods.

Notes Payable

On August 19, 2010, the Company issued $500 miliggregate principal amount of unsecured notegubéic offering. The 2010
Senior Notes bear interest at a fixed rate of 5.80%hmature on September 1, 2020. Interest onth@ Senior Notes will be due semi-
annually on September 1 and March 1 of each yearmntencing March 1, 2011. The Company may prepag®i€ Senior Notes, in whole
in part, at any time at a price equal to 100% efghincipal amount being prepaid, plus accruedwuammiid interest and a Make-Whole
Amount. Additionally, at the option of the holderfthe notes, the Company may be required to psechHi or a portion of the notes upon
occurrence of a “Change of Control Triggering Eyeas defined in the Indenture, at a price equdldb% of the principal amount thereof,
plus accrued and unpaid interest to the date ahmse. The Indenture contains covenants thattimaiability of the Company and certain of
its subsidiaries to, among other things, incurreate liens and enter into sale and leasebackarttoss. In addition, the Indenture contains a
covenant that limits the ability of the Companyctmsolidate or merge with another entity or to aklor substantially all of its assets to
another entity. The Indenture contains customafgudeprovisions. In addition, an event of defawili occur if the Company or certain of its
subsidiaries fail to pay the principal of any intlglness (as defined in the Indenture) when dueasirity in an aggregate amount of $50
million or more, or a default occurs that resufishie acceleration of the maturity of the Compary’sertain of its subsidiaries’ indebtedness
in an aggregate amount of $50 million or more. Uf@noccurrence and during the continuation ofventof default under the Indenture,
notes may become immediately due and payable &ititematically or by the vote of the holders of enthran 25% of the aggregate principal
amount of all of the notes then outstanding.

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 cawes that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, arteany sale-leaseback transactions, or merge
with any other corporation or convey, transferease substantially all of its assets. The Compaust mdso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart

On September 30, 2005, the Company issued andisoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured 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
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that Moody'’s pays all, or part, of the Series 2Q0Netes in advance of their maturity, such prepayméll be subject to a Make Whole
Amount. The Series 2005-1 Notes are subject t@aicecbvenants that, among other things, restreathility of the Company and certain of
its subsidiaries, without the approval of the lasdé engage in mergers, consolidations, and aated, transactions with affiliates and sale-
leaseback transactions or to incur liens, as defim¢he related agreements.

2008 Term Loan

On May 7, 2008, Moody'’s entered into a five-yedr5@&.0 million senior unsecured term loan with selEmders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tleoan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga 25 basis points to 175 basis points depending@®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 covenadrs among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidatmsset sales, transactions with affiliates and lealseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesio certain exceptions and limitations. The0¥@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &g 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 Company’s lomgr-teorrowings for each of the next five years arspnted in the table below:

Year Ended December 31, 2008 Term Loar Series 2005t Notes Total

2011 (after March 31 $ 9.4 $ — $ 94
2012 71.2 — 71.2
2013 63.¢ — 63.€
2014 — — —

2015 — 300.( 300.(
Total $ 1444 $ 300.( $444.¢

In the fourth quarter of 2010, the Company entémnéalinterest rate swaps with a total notional antaf $300 million which
converted the fixed rate of interest on the Se2@35-1 Notes to a floating LIBOR-based interest.raiiso, on May 7, 2008, the Company
entered into interest rate swaps with a total mati@mount of $150 million to protect against fluations in the LIBORbased variable intere
rate on the 2008 Term Loan. Both of these intewstswaps are more fully discussed in Note 6@éactindensed consolidated financial
statements.

At March 31, 2011, the Company was in compliancd ail covenants contained within all of the defpteeements. In addition to
the covenants described above, the 2007 Facliigy2005 Agreement, the 2007 Agreement, the 201 SKotes and the 2008 Term Loan
contain cross default provisions. These provisitate that default under one of the aforementiatedd instruments could in turn permit
lenders under other debt instruments to declanetimgs outstanding under those instruments tarbeadiately due and payable. As of
March 31, 2011, 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

March 31,
2011 2010
Expense on borrowing $ (16.9 $ (10.9)
Income 1.C 0.€
Expense on UTBs and other tax related liabili (3.6 (3.5
Capitalized 0.8 0.4
Total interest expense, r $ (18.2) $(13.9)

The Company’s long-term debt, including the curigortion, is recorded at cost except for the S&@35-1 Notes which are
carried at cost net of the fair value of an interate swap used to hedge the fair value of the.ridtie fair value and carrying value of the
Company’s long-term debt as of March 31, 2011 aeddinber 31, 2010 is as follows:

March 31, 2011 December 31, 2010

Estimated Fair Estimated Fair
Carrying Carrying

Amount Value Amount Value
Series 200-1 Notes $ 292.¢ $ 311.2 $ 296.: $ 310.¢
Series 200-1 Notes 300.C 323.€ 300.( 321.;
2010 Senior Note 497.C 509.¢ 497.C 492.1
2008 Term Loal 144.¢ 144.¢ 146.: 146.:
Total $1,234.. $ 1,289.( $1,239.¢ $ 1,270.0

The fair value of the Company’s 2010 Senior Nogdsaised on quoted market prices. The fair valukeofemaining long-term
debt, which is not publicly traded, is estimatethggliscounted cash flows with inputs based on aifieng interest rates available to the
Company for borrowings with similar maturities.

Management may consider pursuing additional lomgrtEnancing when it is appropriate in light of eagquirements for
operations, share repurchases and other strategartanities, which would result in higher finangioosts.

Off-Balance Sheet Arrangements

At March 31, 2011, Moody'’s did not have any relasihips with unconsolidated entities or financiatparships, such as entities
often referred to as special purpose or varialikr@st entities where Moody'’s is the primary beriafy, which would have been established
for the purpose of facilitating off-balance sheetagements or other contractually narrow or lichipeirposes. As such, Moody’s is not
exposed to any financing, liquidity, market or dteisk that could arise if it had engaged in svelationships.

41



Table of Contents

Contractual Obligations
The following table presents payments due undeCtrapany’s contractual obligations as of MarchZ111:

Payments Due by Period

Less Than:
(in millions) Total Year 1-3Years 3 -5 Years Over 5 Years
Indebtednes® $1,682.7 $ 757 $ 248t $ 407« $ 951.1
Operating lease obligatioi@ 875.1 63.€ 127.5 108.t 575.1
Purchase obligatior 87.t 41.¢ 45.7 — —
Acquisition cost«®) 2.€ — — 2.€ —
Pension obligation® 86.€ 23.2 6.4 8.5 48.5
Total ® $2,734F $ 2045 $ 428 $ 527.C $ 1,574.

(1) Reflects principal payments, related interest applicable fees due on the 2008 Term Loan, #nie$2005-1 Notes, the Series 2007-1
Notes, the 2010 Senior Notes, borrowings undeCthd’rogram and the 2007 Facility, as describedoire MO to the condens
consolidated financial statemer

(2) Primarily reflects real estate operating lea

(3) Reflects a $2.6 million contingent cash paynrefdted to the November 18, 2010 acquisition of G8bal Education, Inc. The cash
payment is dependent upon the achievement of aie@tntractual milestone by January 2016 as discls Note 7 to the condensed
consolidated financial statemer

(4) Reflects projected benefit payments for thet e years relating to the Company's U.S. unfuriRlest-Retirement Benefit Plans
described in Note 9 to the condensed consolidateddial statement

(5) The table above does not include the Compamgf'tong-term tax liabilities of $250.7 million eting to UTP and Legacy Tax Matters,
since the expected cash outflow of such amounfsebpd cannot be reasonably estima

Dividends

On April 26, 2011, the Board approved the declaratif a quarterly dividend of $0.14 per share oflligs common stock,
payable on June 10, 2011 to shareholders of rextdite close of business on May 20, 2011.

2011 Outlook

Moody’s outlook for 2011 is based on assumptiorsiaimany macroeconomic and capital market factocfiding interest rates,
corporate profitability and business investmentsiireg, merger and acquisition activity, consumardeing 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.

Moody'’s is revising its guidance for the full-ye2011 to reflect stronger than expected first quaréeformance. The outlook for
market conditions for the remainder of the yeayaserally unchanged from original guidance as tff&ary 3, 2011. Moody’s guidance
assumes foreign currency translation at end-oftguaxchange rates. For Moody’s overall, the Compaw expects full-year 2011 revenue
to grow in the low-double-digit percent range. Raye expectations for certain areas have changed lmsconditions specific to those
businesses and geographies. Full-year 2011 exparse®w projected to increase in the high-singdé-gercent range. Full-year 2011
operating margin is still projected between 38% 40% and the effective tax rate is still expectete approximately 36 percent. Share
repurchase is expected to continue at modest l@v@B11 subject to available cash flow and ottegiital allocation decisions. The Company
now expects diluted earnings per share for full-& 1 in the range of $2.22 to $2.32.

For the global MIS business, revenue for full-y2@t1 is now expected to increase in the low-dodigé&-percent range. Within
the U.S., MIS revenue is now expected to increasbd mid- to high-single-digit percent range,
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while non-U.S. revenue is now projected to incréagbe mid- to highteens percent range. Corporate finance revenusndarecast to gro
in the high-teens percent range. Structured finaeeenue is now forecast to increase in the midlsidigit percent range. Revenue from
financial institutions is now expected to grow fie thigh-single-digit percent range, while publimjpct and infrastructure finance revenue is
expected to increase in the mid-single-digit percange.

For Moody’s Analytics, full-year 2011 revenue il &xpected to increase in the high-single to ldauble-digit percent range.
Revenue growth is still projected in the mid-sindigit percent range for research, data and amalyind in the low- to mid-single-digit
percent range for risk management software. Priofieglsservices revenue is still projected to mbantdouble, primarily reflecting revenue
from the late 2010 acquisition of CSI Global Edimatnd very strong performance in the risk managgradvisory business. MA revenue is
still expected to increase in the high-single-digtcent range in the U.S. and in the low-doubggtgiercent range outside the U.S.

Recently Issued Accounting Pronouncements

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 liabilitiesctving 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 ttisares set forth in this ASU are effective foreiiitn and annual reporting periods beginning
after December 15, 2009, except for the additidisdlosures regarding Level 3 fair value measuresyéor which the effective date is for
fiscal years and interim periods within those ydaginning after December 15, 2010. The Companyuilgsadopted all provisions of this
ASU as of January 1, 2011 and the implementatidmdt have a material impact on the Company’s dafeted financial statements.

In December 2010, the FASB issued ASU No. 2010R2Bclosure of Supplementary Pro Forma InformafienBusiness
Combinations”. The objective of this ASU is to aelels diversity in practice regarding proforma disates for revenue and earnings of the
acquired entity. The amendments in this ASU spebiy if a public entity presents comparative ficiahstatements, the entity should
disclose revenue and earnings of the combinedyeagtithough the business combination(s) that oedwturing the current year had occurred
as of the beginning of the comparable prior anngbrting period only. The amendments in this Afd &xpand the supplemental pro fo
disclosures under ASC Topic 805 to include a dpson of the nature and amount of material, nonméieg pro forma adjustments directly
attributable to the business combination includethe reported pro forma revenue and earningsantendments in this ASU are effective
for fiscal years beginning on or after December28,0. The Company will conform to the disclosweguirements set forth in this ASU for
any future material business combinations.

Contingencies

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

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets moredibyaser the last several
years, MIS and other credit rating agencies arestiigect of intense scrutiny, increased regulatmgoing investigation, and civil litigatio
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 rexgeaubpoenas and inquiries from
states attorneys general and other governmentabatigs and is responding to such investigatioriaquiries.
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In addition, the Company is facing litigation framarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchdiitan, the volume and cost of defending such litayahas significantly increased
following the events in the U.S. subprime resid@miortgage sector and the credit markets moredbyasver the last several years.

On June 27, 2008, the Brockton Contributory RetaetitBystem, a purported shareholder of the Compasggurities, filed a
purported shareholder derivative complaint on Hedfahe Company against its directors and cersaimior officers, and the Company as
nominal defendant, in the Supreme Court of theeSiaiNew York, County of New York. The plaintiff sexts various causes of action rela
to the named defendants’ oversight of MIS’s ratioRMBS and constant-proportion debt obligaticars] their 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. ThéntiFa seeks compensatory damages, restitutiomgatgement of profits and other equitable
relief. On July 2, 2008, Thomas R. Flynn, a purpdishareholder of the Company’s securities, filsavalar purported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comangominal 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 commpla November 2008. The Company removed the dateted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftssed to remand the case to the
Supreme Court of the State of New York, 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 Retieat System, a purported
shareholder of the Company’s securities, also filethareholder 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 threg@ay’s ratings of RMBS, CDO and constant-proportiebt 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 fadwh 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 finaranesactions, alleged insider trading and causiadibmpany 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 ckaimder the federal securities laws. The first filad by Raphael Nach in the U.S. District
Court for the Northern District of Illinois on July9, 2007. The second was filed by Teamsters L282IPension Trust Fund in the U.S.
District Court for the Southern District of New Yoon September 26, 2007. Both actions have beesotidated into a single proceeding
entitled In re Moody’s Corporation Securities L#tgn in the U.S. District Court for the Southeristict of New York. On June 27, 2008, a
consolidated amended complaint was filed, purptyted behalf of all purchasers of the Company’susies during the period February 3,
2006 through October 24, 2007. Plaintiffs allegat the defendants issued false and/or misleadatgretents
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concerning the Company’s business conduct, buspmespects, business conditions and financial teselating primarily to MISS ratings o
structured finance products including RMBS, CDO aadstant-proportion debt obligations. The plafatfeek an unspecified amount of
compensatory damages and their reasonable cosexpadses incurred in connection with the case.Gdrapany moved for dismissal of the
consolidated amended complaint in September 2088-ébruary 23, 2009, the court issued an opiniemidising certain claims and
sustaining others. On January 22, 2010, plaintiffsred to certify a class of individuals who purad#loody’s Corporation common stock
between February 3, 2006 and October 24, 2007 hwthee Company opposed. On March 31, 2011, the égsued an opinion denying
plaintiffs’ motion to certify the proposed class @pril 14, 2011, plaintiffs filed a petition in ¢hUnited States Court of Appeals for the
Second Circuit seeking discretionary permissioagpeal the decision. The Company filed its respémsiee petition on April 25, 2011.

MA is cooperating with an investigation by the SE@hcerning services provided by that unit to carfadancial institutions in
connection with the valuations used by those misbihs with respect to certain financial instrunseinéld by such institutions.

For claims, litigation and proceedings not relatethcome taxes, where it is both probable thélality is expected to be incurr
and the amount of loss can be reasonably estimidwe@ompany records liabilities in the consoliddiaancial 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 suchrsrattrdingly. In view of the inherent difficulty predicting the outcome of litigation,
regulatory, enforcement and similar matters andirgancies, particularly where the claimants seegd or indeterminate damages or where
the parties assert novel legal theories or thearsaitivolve a large number of parties, the Commmmnot predict what the eventual outcome
of the pending matters will be or the timing of aegolution of such matters. The Company also damrealict the impact (if any) that any
such matters may have on how its business is céadiugn its competitive position or on its fina@asition, results of operations or cash
flows. As the process to resolve the pending mateferred to above progresses, management willntento review the latest information
available and assess its ability to predict thea@ute of such matters and the effects, if any, ®operations and financial condition. Howe
in light of the inherent uncertainties involvedtirese matters, the large or indeterminate damageghsin some of them and the novel
theories of law asserted, an estimate of the rahgessible losses cannot be made at this timeineéome tax matters, the Company employs
the prescribed methodology of Topic 740 of the A@Gch requires a company to first determine whethisrmore-likely-than-not (defined
as a likelihood of more than fifty percent) thdaa position will be sustained based on its tecimcerits as of the reporting date, assuming
that taxing authorities will examine the positioxdéhave full knowledge of all relevant informatighatax position that meets this more-likely-
than-not threshold is then measured and recogmiztee largest amount of benefit that is greaten tifty percent likely to be realized upon
effective settlement with a taxing authority.

Legacy Tax Matters

Moody'’s continues to have exposure to potentidiilittes arising from Legacy Tax Matters. As of Mhar31, 2011, Moody’s has
recorded liabilities for Legacy Tax Matters totali$59.7 million. This includes liabilities and aged interest due to New D&B arising from
the 2000 Distribution Agreement. It is possiblettiee ultimate liability for Legacy Tax Matters ddibe greater than the liabilities recorded
by the Company, which could result in additionahales that may be material to Moody’s future regubresults, financial position and cash
flows.

The following summary of the relationships amongddg's, New D&B and their predecessor entities ipamant in
understanding the Company’s exposure to the Le@agyMatters.

In November 1996, The Dun & Bradstreet Corporatieparated into three separate public companiesDuihe% Bradstreet
Corporation, ACNielsen Corporation and Cognizantg@aation. In June 1998, The Dun & Bradstreet Coapon separated into two separate
public companies: Old D&B and R.H. Donnelley Comgrn. During 1998, Cognizant separated into twaasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody's.
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Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mesis. These initiatives are
subject to normal review by tax authorities. Old B&nd its predecessors also entered into a sdrage@ements covering the sharing of any
liabilities for payment of taxes, penalties anaiest resulting from unfavorable IRS determinationsertain tax matters, and certain other
potential tax liabilities, all as described in swgreements. Further, in connection with the 20@@ribution and pursuant to the terms of the
2000 Distribution Agreement, New D&B and Moody’svkaagreed on the financial responsibility for anyemtial liabilities related to these
Legacy Tax Matters.

At the time of the 2000 Distribution, New D&B pdidbbody’s $55.0 million for 50% of certain anticipdtéuture tax benefits
through 2012. In the event that these tax benaféshot claimed or otherwise not realized by NewH)&r there is an IRS audit of New D&B
impacting these tax benefits, Moody’s would be reglito repay to New D&B an amount equal to theadimted value of its share of the
related future tax benefits as well as its shar@ngftax liability incurred by New D&B. As of Marc3il, 2011, Moody'’s liability with respect
to this matter totaled $57.7 million.

In 2005, settlement agreements were executed hathRS with respect to certain Legacy Tax Mattelated to the years 1989-
1990 and 1993-1996. With respect to these settlnbtoody’s and New D&B believed that IMS HealttdadMR did not pay their full
share of the liability to the IRS under the termthe applicable separation agreements betweepdties. Moody’s and New D&B
subsequently paid these amounts to the IRS and eoed arbitration proceedings against IMS HealthMMIR to resolve this dispute.
Pursuant to these arbitration proceedings, the @osnpeceived $10.8 million ($6.5 million as a retifut of interest expense and $4.3 million
as a reduction of tax expense) in 2009. The afontioreed settlement payment resulted in net incoarefits of $8.2 million in 2009. The
Company continues to carry a $2 million liabilir this matter.

Regulation

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

In September 2006, the Credit Rating Agency RefAoinof 2006 was enacted, which created a voluntagystration process for
rating agencies wishing to be designated as NRSRi@sReform Act provides the SEC with authoritypt@rsee 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 Reform Act. These rules addtes 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 shadi 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 publishird set of final rules for
NRSROs. These rules, which came into force in A03d), require additional disclosure of rating higt® and prohibit NRSROs from ratii
structured finance products unless the issuer maeesame information accessible to all NRSROsitlmbvides 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 referendes SEC's rule-making in this area is ongoing, antesponse to the Dodd-Frank Wall
Street Reform and Consumer Protection Act (disaclibstow), we expect the SEC to continue to elir@magulatory references to NRSRO
ratings.
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MIS has been registered as an NRSRO with the SEEruhe Exchange Act as of September 2007, antithatdime MIS has
been subject to the SECoversight rules. As required by the rules, MIS made its Form NRSRO Initial Application, its Amh(Certificatior
of Form NRSRO, and any associated updates puldiaylable by posting them on the Regulatory Affaiagie of the Company’s website.

The Financial Reform Act was signed into law ory 24, 2010. The subtitle of the Financial Refornt tkat addresses the credit
rating agency industry is Title IX, Subtitle C. Sldubtitle seeks, among other things, to enhaaosparency and accountability in the CRA
industry, and to reduce the regulatory reliancereulit ratings. The majority of the provisions aftfitle C of Title IX of the Financial Refor
Act seek to regulate the activities of those CR#&t fire registered under the SEC’s regulatory fraanle for NRSROs. Therefore, these
provisions will apply to any CRAs in MIS’s corpoediamily that fall under the NRSRO regime.

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

» heightened compliance standards, including the timtopf enhanced corporate governance and conbicisterest
policies and procedures, implementation of protasalistandards for credit analysts and periodicpimmce
examinations

* increased public disclosures, including discloafrtne ratings process and methodology, factoisdelpon in
formulating ratings, results of thi-party due diligence and accuracy of prior ratir

* replacement of references to credit ratings inagefiederal laws with broader references to theditrworthiness” of
a security

« amandate that the SEC study the feasibility aildsthing a system in which a utility or a sefyulatory organizatio
assigns NRSROs to assign the first credit ratifigractured finance products to address so-céthktthg-shopping”
by issuers and underwriters of structured finangiatiucts; an

» rescission of Rule 436(g) under the Securitiesdidt933, which provided NRSROs with an exemptiamnfrexpert
liability under the Securities Act for ratings imfisation included in registration statemel

Certain of the above mentioned provisions werecéffe immediately. These include provisions thaeptally impact CRAS’
liability environment. The enhanced regulatory negifor CRAs could potentially increase the costoeimted with the operation of a CRA
and increase the legal risk associated with thearsse of credit ratings. Moreover, it is possiblatthe number of legal proceedings,
especially as related to future ratings, may ineeeaaterially, and the potential exposure of CR¥esdunder may also increase. It is possible
that implementing changes to the Company’s operatio address the changed liability environment neault in lower revenues and/or
increased expenses and may significantly changmémamer in which the Company conducts its credilhgebusiness.

The majority of the provisions in the Financial Baf Act as it pertains to CRAs are to be implememiteough rule-making by
the SEC and other regulatory authorities. The SECupdated the published schedule for its rule-ngaictivity over the coming year, and it
appears that the majority of the rule-making geitains to the CRA industry will be conducted andhpleted by December 2011. The SEC
has indicated that it expects to propose variolesrior NRSROs to implement the relevant provisiohthe Financial Reform Act by July
2011. One provision that the SEC has already impiged, in accordance with the mandated time-lirdeuthe Financial Reform Act, is the
elimination of the specific exemption from RegutatiFair Disclosure for information provided by isssito CRAS, for the purpose of
developing a rating.

In addition, the SEC has several pending rule psajsoon CRAs, including: 1) a rule proposal to regdisclosure about credit
ratings when ratings are used in connection wighsthle of registered securities; 2) a rule propaggrding the NRSRO compliance function
and disclosure about revenues received for cratiitg services; and 3) rule proposals regardinggired finance regulations. In January
2011, the SEC adopted a rule, which will come &ffect on September 26, 2011, requiring NRSROssake information about the
representations and warranties of the structurezhfie securities they rate. The bank regulatoeshaise begun their rule making activities,
and in October 2010 they closed a comment perigde®ting views from market participants on altewastto credit ratings that could be
incorporated into banking supervision. MIS and M#&tbprovided comments, and these can be founde@timpany’s website.
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Finally, as part of the ongoing debate surroundirgfinancial crisis, in 2010 MIS participated iednings held by the Senate’s
Permanent Subcommittee on Investigations, whigtars of the Senate’s Homeland Security and Goventahéffairs Committee, and the
Financial Crisis Inquiry Commission. Both the P8tlahe FCIC published reports on April 13, 2011 daduary 27, 2011, respectively.

Internationally, several regulatory developmentgehaccurred:

The G-8 and the G-20—In November 2008, the Hea@&aik of the G-20 reached agreement on a veidging set of proposals
better regulate financial systems. Among otherghiithe G-20 committed to implement oversight ef@RAs, consistent with the
strengthened International Organization of Seagi@ommissions’ Code of Conduct (“lOSCO Code”) (selew) and agreed that, in the
medium term, the countries should implement a teggien system for CRAs. The G-20 also committetbtonulate their regulations and
other measures in a consistent manner and reconatie¢hat IOSCO review CRAS’ adoption of the standangd mechanisms for monitoring
compliance. On April 2, 2009, the G-20 Heads ofe&Staeeting was held in London, where the G-20 pledia six-part action plan to address
the financial crisis: (1) to restore confidencegwgth, and 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 anctctgjeotectionism; and (6) to build an inclusiveegn, and sustainable recovery. The G-20's
plan also contains a number of provisions thaspeeific to CRAS. In particular, the G-20 membaitest agreed to extend regulatory
oversight to and require registration of CRAs idearto ensure that they adhere to the internatioodé of good practice. On July 10, 2009,
the G-8 restated its commitment to implement th20G&-statement.

In September 2009, the G-20 met in Pittsburgh awldped a progress report on actions to promoteagfinancial regulatory
reform. With respect to CRAs, the G-20 acknowledted stronger oversight regimes for CRAs have loesmrloped in the EU, the U.S. and
Japan, and recognized that the development of gramtdices for due diligence by asset managers timeem structured finance products will
result in reduced reliance on credit ratings. Th20Glso expressed concern about the creatiorobfdly inconsistent regulations.

On October 23, 2010, the G-20 Finance Ministers@autral Bank Governors met in Seoul, Korea in grafion for the
November 2010 meeting of the-20 Heads of State. Broadly, the Finance Ministéerd Central Bank Governors have agreed to contmue
work in cooperation with one another. In advancthaf meeting, the International Monetary Fund ()MIRd the Financial Stability Board
(FSB) published a report and a statement, respdgtivith the FSB publishing a more detailed remortOctober 27, 2010. As pertaining to
CRAs, both institutions advocate that governmesdisice their reliance on credit ratings in regutatihile both entities acknowledge that
the process will take time, they believe that trechanistic use of ratings by governments should tiwe be discontinued.

IOSCO—In December 2004, the Technical Committedd&CO published its Code of Conduct Fundamental€RAs. In May
2008, I0OSCO published the revised IOSCO Code. Tlamges made to the IOSCO Code broadly addressgtestisparency of
methodologies and processes by CRAs. In July 2@BCO also announced that it will monitor the CRéplementation of the IOSCO
Code changes and it will explore the means by whixBCO members might work together to verify thegar and complete disclosure by
CRAs of information required by the IOSCO Code.

On March 12, 2009, IOSCO published its second rewtthe CRAs implementation of the IOSCO Code. Tégort noted that
seven out of the 21 CRAs reviewed had implemerted®SCO Code in their own codes of conduct. Itigaar, MIS was found to have
substantially implemented the 2008 revisions tol@®CO Code. In addition, IOSCO announced the &stabent of a new standing
committee that will address global issues regarttiegCRA industry.

MIS has revised its Code of Professional Conduth{ioned on the IOSCO Code) on several occasiamsléet the changes ma
to the IOSCO Code and the broader changes in thegatery environment for CRAs. Beginning in 2006,Svhas annually published a report
that describes its implementation of its Code. Wh8 Code and implementation reports can be fountherCompany’'s website.
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EU—In April 2009, the European Parliament voted padsed a new regulation (“EU Regulation”) thahlelsthes an oversight
regime for the CRA industry in the European Unithe framework for the EU Regulation requires thgigation, formal regulation and
periodic inspection of CRAs operating in the EUeTHIJ Regulation also sets out specific requiremfemtthe use of ratings that are produ
outside of the EU and used for regulatory purpaséise EU. Among these is a requirement for thewaht competent authority in the EU ¢
the competent authority of the non-EU jurisdictionere that rating has been produced to enter istmperation agreement containing
provisions related to the exchange of informatind the coordination of supervisory activities. Mi&s applied for registration under the EU
regime. However because we have not yet been fiyrmeglistered, at this time it is too early to gavenore precise assessment of the impact
of the EU Regulation on MIS. The Company expedcs tiiere will be increases in our operational andmliance costs on a one-time and
recurring basis. In addition, the European Seagiéind Market Authority (ESMA) was establishedanuhry 2011, and will have direct
supervisory responsibility for the CRA industrytive EU by July 2011. The regulatory framework & @RA industry continues to be
discussed in the European Union. In late 2010Etim®pean Commission published a consultation dootiore the need for additional
measures to supervise the CRA industry and thedearo Parliament has concluded its debates and icaidifis on an “Own-Initiative
Report” on the topic, although the report has mttheen published. MIS’s response to the Commissmmsultation document can be found
on the Company’s website. We expect the Commigsiqrublish its official proposal on further regudet in September 2011. Among the
issues being debated are the issuer-pay busineds,mse of ratings in regulation, sovereign ragjrgpmpetition and CRAS’ liability
environment. It is expected that in the near futheeEuropean Commission will publish a proposabfiditional regulation that will consider
some or all of these topics.

The Basel Committee—In June 2004, the Basel Comendh Banking Supervision published a bank capdafuacy framework,
called Basel Il, to replace its initial 1988 franmk. Under Basel Il, ratings assigned by recogniZ&\s or external credit assessment
institutions, can be used by banks in determinieglic risk weights for many of their institutionadedit exposures. Recognized ECAIs could
be subject to a broader range of oversight. Nakiaathorities have begun the ECAI recognition pescéMIS has been recognized as an E
in several jurisdictions and the recognition predssongoing in many others. As a result of theenirstate of the financial markets, the
banking authorities of the Basel Committee havenbseeonsidering the overall framework. Work on tieev framework, Basel I,
substantially has been completed. It is being impleted in stages, which began in 2010 and are tegtx conclude in 2018. Basel Il
continues to use credit ratings as a tool in bamesvision.

Other legislation and regulation relating to crediing and research services is being consideydddal, national and
multinational bodies and this type of activityilgely to continue in the future. In addition, inrtzén countries, governments may provide
financial or other support to locally-based rataggncies. For example, governments may from tintien® establish official CRAs or credit
ratings criteria or procedures for evaluating ldsaliers. If enacted, any such legislation andlatign could change the competitive
landscape in which MIS operates. The legal statuatimg agencies has been addressed by courtrious decisions and is likely to be
considered and addressed in legal proceedingstfneento time in the future. Management of MIS canmedict whether these or any other
proposals will be enacted, the outcome of any pgndr possible future legal proceedings or reguabo legislative actions, or the ultimate
impact of any such matters on the competitive pmsifinancial position or results of operationshddody’s.

Forward-Looking Statements

Certain statements contained in this quarterly ntepo Form 10-Q are forward-looking statements aredbased on future
expectations, plans and prospects for the Compédmgimess and operations that involve a numbeskd and uncertainties. Such statements
involve estimates, projections, goals, forecastsyaptions and uncertainties that could cause lagtsialts or outcomes to differ materially
from those contemplated, expressed, projected;ipated or implied
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in the forward-looking statements. Those statemappear at various places throughout this quarteggrt on Form 10-Q, including in the
sections entitled “2011 Outlook” and “ContingentigsPart I, Item 2. “MD&A”, commencing on page 28 this quarterly report on Form 10-
Q, under “Legal Proceedings” in Part Il, Item 1ttt Form 10-Q, and elsewhere in the contextatestents containing the words “believe”,
“expect”, “anticipate”, “intend”, “plan”, “will", “predict”, “potential”, “continue”, “strategy”, “asge”, “target”, “forecast”, “project”,
“estimate”, “should”, “could”, “may” and similar gxessions or words and variations thereof relatntpe Companyg views on future even
trends and contingencies. Stockholders and invest@r cautioned not to place undue reliance oretfew/ard-looking statements. The
forward-looking statements and other informatios laade as of the date of this quarterly reportamFL0-Q, and the Company undertakes
no obligation (nor does it intend) to publicly slgmpent, update or revise such statements on a-goimgrd basis, whether as a result of
subsequent developments, changed expectationeemadse. In connection with the “safe harbor” peiens of the Private Securities
Litigation Reform Act of 1995, the Company is idéyihg examples of factors, risks and uncertaintrest could cause actual results to differ,
perhaps materially, from those indicated by theseérdiooking statements. Those factors, risks and uaicgigs include, but are not limite
to, the current world-wide credit market disrupg@and economic slowdown, which is affecting anda@ontinue to affect the volume of
debt and other securities issued in domestic amgdétal capital markets; other matters that cotilechthe volume of debt and other secur
issued in domestic and/or global capital marketduding credit quality concerns, changes in irgerates and other volatility in the financial
markets; the uncertain effectiveness and possiilateral consequences of U.S. and foreign goveminéiatives to respond to the econoi
slowdown; concerns in the marketplace affecting@benpany’s credibility or otherwise affecting markerceptions of the integrity or utility
of independent agency ratings; possible loss okatahare through competition; the introductiorampeting products or technologies by
other companies; pricing pressure from competéoid/or customers; the potential for increased cditigrein international jurisdictions
including the potential emergence of governmentispoed CRASs; the impact of regulation as an NRSR&®the potential for new U.S., state
and local legislation and regulations, includingwssions in the Financial Reform Act and anticightegulations resulting from that law;
increased regulation in international jurisdictiansluding changes to the liability standards agglie to CRAs in the EU; exposure to
litigation related to the Company’s rating opinipas well as any other litigation to which the Cemyp may be subject from time to time;
provisions in the Financial Reform Act modifyingethleading and liability standards applicable toASk a manner adverse to CRAs;
possible judicial decisions in various jurisdictioregarding the status of and potential liabilit€€RAS; the possible loss of key employees;
failures or malfunctions of the Company’s operagiand infrastructure; the outcome of any revievedmtrolling tax authorities of the
Company’s global tax planning initiatives; the arte of those Legacy Tax Matters and legal contiogsrthat relate to the Company, its
predecessors and their affiliated companies fockvMoody’s has assumed portions of the financigpoasibility; the ability of the Company
to successfully integrate acquired businessesaatetline in the demand for credit risk managertwois by financial institutions. These
factors, risks and uncertainties as well as otisgsrand uncertainties that could cause Moody'sadcesults to differ materially from those
contemplated, expressed, projected, anticipatéuglied in the forward-looking statements are digat in greater detail under “Risk
Factors” in Part I, Item 1A of the Company’s anntggdort on Form 10-K for the year ended DecembefB810, elsewhere in this Form 10-Q
and in other filings made by the Company from timéime with the SEC or in materials incorporateddin or therein. Stockholders and
investors are cautioned that the occurrence obétiyese factors, risks and uncertainties may cthes€ompany’s actual results to differ
materially from those contemplated, expressedepteg, anticipated or implied in the forward-loakstatements, which could have a
material and adverse effect on the Company'’s basijrresults of operations and financial conditiew factors may emerge from time to
time, and it is not possible for the Company tadpenew factors, nor can the Company assess ttemfia effect of any new factors on it.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

There was no material change in the Company’s expds market risk since December 31, 2010. Faseudsion of the
Company’s exposure to market risk, refer to Item TQuantitative and Qualitative Disclosures abouwtriket Risk”, contained in the
Company’s annual report on Form 10-K for the yewtesl December 31, 2010.
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Iltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedurdése Tompany carried out an evaluation, as requiyeRute 13a15(b) under th
Exchange Act, under the supervision and with théigpation of the Company’s management, including Company’s Chief Executive
Officer and Chief Financial Officer, of the effa@hness of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab®@end of the period covered by this report (ealuation Date”). Based on such
evaluation, such officers have concluded thatfakeoEvaluation Date, the Company’s disclosuretrmds and procedures were effective to
provide reasonable assurance that information reduo be disclosed by the Company in reportsittiges or submits under the Exchange
Act is recorded, processed, summarized and repasitbch the times periods specified in the commated to the Company’s management,
including the Company’s Chief Executive Officer @bief Financial Officer, as appropriate to allamely decisions regarding required
disclosure.

In addition, the Company’s management, includirg@ompany’s Chief Executive Officer and Chief FiciahOfficer, has
determined that there were no changes in the Coy'ganternal control over financial reporting thesve materially affected, or are
reasonable likely to materially affect, these ingdrcontrols over financial reporting during theipd covered by the report.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

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

Iltem 1A. Risk Factors

There have been no material changes since Dec&hb2010 to the significant risk factors and uraiettes known to the Company
that, if they were to occur, could materially achady affect the Company’s business, financial ctoowli operating results and/or cash flow.
For a discussion of the Company’s risk factorgréd Item 1A. “Risk Factors”, contained in the GQumany’s annual report on Form 10-K for
the year ended December 31, 2010.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

MOODY'S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended March 31, 2011

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

Period Purchased (1) Paid per Share Program Program (2)
January I- 31 1,472,40 $ 28.9: 1,472,20: $ 1,165.0 millior
February 1 28 1,808,31! $ 29.9( 1,808,29 $ 1,110.9 millior
March 1- 31 1,191,95 $ 31.5:% 981,06 $ 1,080.0 millior
Total 4,472,68 $  29.9¢ 4,261,571

(1) Includes the surrender to the Company of 2@teshof common stock in January, 22 shares of canstozk in February and 210,893
shares of common stock in March to satisfy tax atting obligations in connection with the vestofgestricted stock issued to
employees

(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 first quarter of 2011, Moody'’s repurcbdsgl.3 million shares of its common stock, at agregate cost of $127.6
million and issued 1.4 million shares under empéogmck-based compensation plans.

Iltem 5. Other Information
None.
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Iltem 6. Exhibits

Exhibit No.
3
1

10
A*
31
A*
2%
32
A*

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 Repart o
Form &K of the Registrant, file number -14037, filed February 25, 200¢

Profit Participation Plan of Moo('s Corporation (amended and restated as of Januag10).
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 200z
CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBRES-OXLEY ACT OF 2002

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamesy@.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 uritier Securities Exchan
Act of 1934 or incorporated by reference into fetfiings 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 Docurr
XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith
**  Furnished with the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended March 31, 2

53



Table of Contents

SIGNATURES

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

MOODY’S CORPORATION

By: /s/LINDA S. HUBER

Linda S. Huber
Executive Vice President and Chief Financial Office
(principal financial officer)
Date: May 3, 201.

By: /'s | JosepHM ¢ C ABE

Joseph McCabe
Senior Vice President and Corporate Controller (prncipal
accounting officer)
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PROFIT PARTICIPATION PLAN OF MOODY’S CORPORATION

The Profit Participation Plan of Moody’s Corporati@ihe “Plan”) became effective as of the Effecflime, as such term is defined in
the Employee Benefits Agreement entered into Seipeei®0, 2000, between The Dun & Bradstreet Corpmrand The New D&B
Corporation, following its adoption by the BoardRifectors of Moody’s Corporation (the “CorporattpnThe Plan was established as of the
Effective Time by way of a spin-off of Members’ acmts that were accrued under the Profit Particpa®lan of Dun & Bradstreet
Corporation and the Corporation’s assumption ohspoship of the spun-off plan. The Plan appliealt&mployees who are in active service
at the Effective Time. In general, the Plan asfieat prior to the effective date of any amendmaititcontinue to apply to those who
terminated employment prior to such date. The Rlamended to be a profit-sharing plan which iglified for favorable tax treatment
pursuant to Section 401(a) and Section 401(k) ®hde.

The Plan is hereby amended and restated effectioé dJanuary 1, 2010. This amendment and restatenendes good faith
amendments of the Plan that are adopted by thedBddirectors with respect to the Pension Protechict of 2006 and other statutes with
respect to which good faith amendments are reqtimedigh the date of this amendment and restaterBgoept as otherwise specifically
provided herein, a Member who is not an Employemngttime after December 31, 2009 shall be entitdoenefits, if any, under the Plan
based upon the provisions of the Plan in effeaboprior to that date.

Effective as of January 1, 2008, the Plan has peal/for additional contributions to employees whmmmence or recommence
employment on or after date. In addition, effecéseof such date, the portion of the Plan invest&bmpany Stock shall constitute a stock
bonus plan and an employee stock ownership plahifwihe meaning of Code Section 4975(e)(7)) (“EQO&ince the ESOP portion of the
Plan is intended to promote employee ownership,uaatscheld in that portion of the Plan shall be sted primarily in Company Stock and
holdings of such Company Stock are intended to aatained for the long tern



SECTION |
DEFINITIONS

The following words and phrases as used herein tievéollowing meaning unless a different meanmglainly required by the conte

1.1. Accounimeans an account maintained for each Member asiloledin Section 5.3 of the Plan and any subaccasimbhay be
established thereunder.

1.2. Actual Deferral Percentapas the meaning ascribed to such term in Sectof3he Plan.

1.3. Additional Matching Contributions of the Conmganeans the annual contributions, if any, made byCitmpany based upon
Average Increase in Earnings Per Share pursud@gdtion 4.2 of the Plan. Additional Matching Cadntitions shall be paid in common stock
of the Company (“Company Stock”) unless the BodrDicectors elects to make such Annual Matching f@bation in cash. No Additional
Matching Contributions shall be made by the Compaitly respect to Plan Years commencing after Deegr8t, 2007.

1.4. Affiliated Employemeans the Employer and any other entity, whichrissanber of a “controlled group of corporationsgraup
under “common control,” or an “affiliated serviceogp,” as determined in accordance with Sectionefithe Code.

1.5. Average Increase in Earnings Per Skarpurposes of determining the Corporation’s Al Matching Contribution, if any, for
any year shall mean

(a) for any one (1) year period, the mathematieatage of the percentage increases in EarningSh¥ee (including any earnings
decrease as a minus amount) for said year ovemtnediately preceding year based upon Earning$SRare for such year as restate
the annual report of the Corporation to sharehslffarthe year as to which the Corporation’s Additil Matching Contribution, if any,
is being determined; and

(b) for any two (2) year period, the mathematicadrage of the percentage increases in EarningStRge (including any earnings
decrease as a minus amount) for each said yeattmvénmediately preceding year based upon EarrtegsShare for all such years as
restated in the annual report of the Corporatiosh@reholders for the year as to which the Corfmrat Additional Matching
Contribution, if any, is being determined,;

provided, however, that, either (i) the Board ofdators, or (iii) the Management Benefits and Congaéion Committee may, in the
discretion of either of them (it being understobdtt in the event of inconsistent actions, the BadmDirectors shall prevail), increase or
decrease such Earnings Per Share, for purposetesfdning the Corporation’s Additional Matching@dbution under the Plan, to
eliminate part or all of the effect of any chargesredits associated with items which are unusuahture, infrequent in occurrence, or
related to corporate restructuring or reengineegiifigrts.



Notwithstanding the foregoing, effective for Plapa¥s beginning on or after January 1, 2008, foptirpose of determining the Corpora’s
Profit Sharing Contributions, Average Increase amrlings Per Share means, for any Plan Year, thieemattical average of the percentage
increases in Earnings Per Share (including anyireggrdecrease as a minus amount) for said Plan ofesirthe immediately preceding
calendar year based upon Earnings Per Share forysae as restated in the annual report of the @ompo shareholders for the Plan Year;
provided, however, that, either the Board or thendgement Benefits and Compensation Committee madkigidiscretion of either of them
being understood that, in the event of inconsistetibns, the Board shall prevail), increase orekese such Earnings Per Share, for purposes
of the Plan, to eliminate part or all of the effettny charges or credits associated with itemishvlire unusual in nature, infrequent in
occurrence, or related to corporate restructuringengineering efforts.

1.6. Beneficiarymeans the person or persons, entity or entitiedu@ng a trust or trusts) or estate that shakkibiitled to receive
benefits payable pursuant to the provisions of Btég due to the death of a Member.

1.7. Board of Directormeans the Board of Directors of Moody’s Corporatiény action authorized hereunder to be taken byBbard
of Directors may be also taken by a duly authorizemimittee of the Board of Directors or a duly authed delegate of the Board of
Directors or such a committee.

1.8. Change in Contraheans:

(&) Any “Person,” as such term is used in Secti®f)land 14(d) of the Securities Exchange Act &4,%s amended (the
“Exchange Act”) (other than the Corporation, anystee or other fiduciary holding securities undeemployee benefit plan of the
Corporation, or any corporation owned, directlyralirectly, by the shareholders of the Corporatiosubstantially the same proportit
as their ownership of stock of the Corporationpridecomes the “Beneficial Owner” (as defined uieRl3d-3 under the Exchange
Act), directly or indirectly, of securities of tl@orporation representing twenty percent (20%) orentd the combined voting power of
the Corporation’s then outstanding securities;

(b) during any period of twenty four (24) monthstincluding any period prior to the effective dafehis provision), individuals
who at the beginning of such period constituteBbard of Directors, and any new director (othentfixa director designated by a
person who has entered into an agreement with dingdCation to effect a transaction described insta(a), (c) or (d) of this Section),
(i) a director designated by any Person (includimg Corporation) who publicly announces an intantd take or to consider taking
actions (including, but not limited to, an actuatlireatened proxy contest) which, if consummatealjld constitute a Change in
Control, or (iii) a director
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designated by any Person who is the Beneficial @wdieectly or indirectly, of securities of the Quaration representing ten percent
(10%) or more of the combined voting power of tredrations securities), whose election by the Board of Daecor nomination fc
election by the Corporation’s shareholders was@apmgt by a vote of at least two-thirds (2/3) of tlectors then still in office who
either were directors at the beginning of the edgowhose election or nomination for election \wesviously so approved, cease for
any reason to constitute at least a majority ttHfereo

(c) the shareholders of the Corporation approveseger or consolidation of the Corporation with arlyer company, other than
(i) a merger or consolidation which would resulttie voting securities of the Corporation outstagdmmediately prior thereto
continuing to represent (either by remaining oundiiag or by being converted into voting securitiéshe surviving entity) more than
fifty percent (50%) of the combined voting powertloé voting securities of the Corporation or sugtviving entity outstanding
immediately after such merger or consolidation, @iafter which no Person holds twenty percei@®@ or more of the combined
voting power of the then outstanding securitiethefCorporation or such surviving entity; or

(d) the shareholders of the Corporation approviaia @f complete liquidation of the Corporation oragreement for the sale or
disposition by the Corporation of all or substahtiall of the Corporation’s assets.

1.9. Codameans the United States Internal Revenue Code8#f, B amended from time to time.

1.10. Companyneans Moody’s Corporation or any successor compamny such of its partially or wholly owned subsigiiaompanies
as may, from time to time, be authorized by therBad Directors or the Committee to participatetiea Plan and which have adopted the
Plan.

1.11. Compensatiomeans the total amount received from an Employearbiligible Employee while he is a Member as saleaish
bonuses, commissions, overtime pay, fees, partioipdump sum payments in lieu of foregone merireases, “bonus buyouts” as the result
of job changes, and any portion of such amountsntatily deferred or reduced by the Eligible Em@eya) under any employee benefit plan
of the Company available to all levels of employetthe Company on a nafiscriminatory basis upon satisfaction of eligifyiliequirement:
including Participating Before-Tax Contributionsdanvestment Plan Before-Tax Contributions undés BHan, and (b) under any executive
deferral plan of the Company (provided such amowatsld not otherwise have been excluded had thépeen deferred), but excluding any
pension, retainers, severance pay, special stdgions, income derived from stock options, stockegiption rights and dispositions of stock
acquired thereunder, payments dependent upon amipngency after the period of Service and othecgpeemunerations (including
performance units). In the case of an Eligible Eoypé hired on an extended workweek basis, the anod@ompensation shall be the total
remuneration received for such extended workweekhé case of an Eligible Employee who is transfito a nonparticipating subsidiary
company during the Plan Year, the amount of Comgiénrsshall be
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based upon the amount received by the Eligible Bysga prior to such transfer. In addition to othgplacable limitations set forth in the Plan,
and notwithstanding any other provision of the Rtathe contrary, the Compensation of each Eligibigployee taken into account under the
Plan shall not exceed $200,000, as indexed und#io8el01(a)(17) of the Code. If a determinationige: consists of fewer than twelve

(12) months, the annual compensation limit willrbeltiplied by a fraction, the numerator of whichti® number of months in the
determination period and the denominator of whictwielve (12). If Compensation for any prior detigration period is taken into account in
determining an Eligible Employee’s contributionglie current Plan Year, the Compensation for thiat pletermination period is subject to
the annual compensation limit in effect for thabpdetermination period.

1.12. Contribution Percentapas the meaning ascribed to such term in Sect®of4he Plan.

1.13. Corporatiomeans Moody’s Corporation.

1.14. Earnings Per Shdie any calendar year means the earnings per siid@emmon Stock outstanding of the Corporationsiach
year based on the consolidated statement of inadrte Corporation and subsidiaries as certifiedhgyCorporatio’s independent
accountants and as shown in the Corporation’s dmapart to shareholders.

1.15. Eligible Employeeneans an Employee who is (a) any person who eiremployment of the Company, including officers, b
excluding any person who serves only as a dire@@many United States citizen who is in the empient of a “Foreign Affiliate” (as defined
in Section 3121(1)(8) of the Code), provided thatisperson is covered by an agreement enterethyntioe Company under Section 3121(l)
of the Code, and (c) any United States citizen ghio the employment of a “Domestic Subsidiary” ¢edined in Section 407(a)(2) of the
Code). Eligible Employee shall not include (i) gmgrson in an employee group covered by a collett@rgaining agreement between the
Company and a collective bargaining agent unlesi sallective bargaining agreement makes provifomparticipation in the Plan for such
employee group, (i) any person employed as anpeddent contractor or a temporary employee, (i) person performing services for the
Company as a leased employee, or (iv) any Emplopdemporary assignment to the United States whtrages to participate in one or
more retirement plans maintained by an Affiliatedoyer. The term “temporary employee” shall in@ubtut not be limited to, in-house
temporary employees, co-ops and interns.

1.16. Employeeneans any person who is a common-law employedaarsad employee of the Company or an Affiliated Exygr, any
United States citizen who is employed by a “foreddfiliate” (as defined in Section 3121(1)(8) oktiCode), provided that such person is
covered by an agreement entered into by the Compadgr Section 3121(l) of the Code, and any UnBtades citizen who is employed by a
“domestic subsidiary” as defined in Section 407 pyf the Code.
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1.17. Employemeans, with respect to an Employee, the Comparyethploys such Employee.
1.18. ERISAmeans the Employee Retirement Income Security At®d4, as amended from time to time.

1.19. ESOP Funrtheans that portion of the Trust Fund to which #iccated assets held in Company Stock. The ESOH Bhall be
effective as of January 1, 2008.

1.20. Excess Aggregate Contributidres the meaning ascribed to such term in Sect®ofahe Plan.

1.21. Fundneans each of the investment funds designated,tfroento time, by the Management Benefits and Carmsgton
Committee, into which investment of the assets enMers’ Accounts may be directed.

1.22. Investment Manageareans an investment manager within the meaningai@h 3(38) of ERISA.

1.23._Investment Plan Aftérax Contributiongnean contributions made by Members that were sutijgncome tax at the time they
were made.

1.24. Investment Plan Befefieax Contributionsnean contributions made by Members that were rgestito income tax at the time
they were made.

1.25. Investment Plan Contributiomean the sum of a Member’s Investment Plan Aftec-Tantributions and Investment Plan Before-
Tax Contributions for each Plan Year or other agtile period.

1.26. Management Benefits and Compensation Conemiteans the Management Benefits and Compensation @marappointed
pursuant to Section 10.1 of the Plan.

1.27. Matching Contributions of the Compangan the matching contributions made by the Compatlye Fund pursuant to
Section 4.1 of this Plan in respect of Participgatititer-Tax Contributions and Participating Befdrex Contributions made by Members.

1.28. Membemeans any individual who has become a Member iardance with Section 2 of the Plan and whose isténethe Trust
Fund has not been completely distributed pursuasettion 9 of the Plan.

1.29. Normal Retirement Agaeans the time a Member attains age sixty-five.(65)

1.30._Participating Aftefax Contributiongneans contributions made by Members which arebddidor Matching Contributions and
which were subject to income tax at the time theyeamade.
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1.31. Participating Befor@ax Contributionsneans contributions made by Members which aretadigor Matching Contributions and
which were not subject to income tax at the timeytivere made.

1.32. Participating Contributiomseans the sum of a Member’s Participating After-Caxtributions and Participating Before-Tax
Contributions for each Plan Year or other period.

1.33. Plammeans this Profit Participation Plan as from timéme in effect.
1.34. Plan Yeameans the calendar year.

1.35. Pos007 Membemeans an individual who becomes a Member in acoselaith Section 2 and who commences or
recommences employment with the Employer on or d&auary 1, 2008. In addition, Post-2007 Membeluotes any Employee of Moody’s
Evaluations, Inc. regardless of the date of suclplepee’s date of commencement or recommencemesrhpfoyment (other than an
Employee who continues to accrue benefits undeMibedy’s Corporation Retirement Account on or aftanuary 1, 2008).

1.36._Profit Sharing Contributiameans for Plan Years commencing on or after Jariu&2908, the annual contributions, if any, made
by the Company based upon Average Increase iniiggriter Share pursuant to Section 4.3 of the Plafit Sharing Contributions shall be
paid in Company Stock unless the Board elects toersach Profit Sharing Contribution in cash.

1.37. Reemployment Commencement Dagans the first date, following a termination ofpdoayment with the Company, that an
Employee again performs an hour of compensatedcgeior an Employer, as determined in accordandle $&ction 1.41 hereof.

1.38. Retirementeans the termination of employment of any Empldye&etirement,” including “early retirement,” Eccordance
with and as such terms are defined under the pom&f the Moodys Corporation Retirement Account or the retirenpdah or pension pla
of any affiliate.

1.39. Retirement Contributiomseans any contributions made to the Trust Fundetsalb of a PosR007 Member pursuant to Section
hereof.

1.40. Rollover Contributionseans any contributions made to the Trust Fundetsalb of a Member pursuant to Section 5.4 hereof.

1.41. Serviceneans the following:

(a) “Year of Eligibility Service” means the twel{&2) consecutive month period beginning on the cemrement date of an
Employee’s employment by the Company and endintheriirst anniversary date of his employment dpteyided the Employee has
one thousand (1,000) hours of compensated Seruitegdsuch period. If
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an Employee has less than one thousand (1,0003% béeompensated Service during such twelve (12)timperiod, Year of Eligibility
Service means the first calendar year followingdbemencement date of an Employeemployment by the Company during which
Employee has one thousand (1,000) hours of comphSa&rvice and any subsequent calendar year.arhmmencement date of an
Employee’s employment by the Company shall beitiseday on which the Employee performs an houwashpensated Service for the
Company. An hour of compensated Service shall @ekach hour or any part thereof for which an Egg®ads paid or entitled to be
paid any Compensation by the Company, whether bemgloyment duties are performed and irrespectivehether the employment
relationship has terminated, including vacationgjéaplidays, and non-working days due to illnessapacity (including disability),
layoff, jury duty, military duty or leave of absendAn hour of compensated Service shall also irckath hour for which back pay,
irrespective of mitigation of damages, is eitheneded or agreed to by the employing Company. Irctse of any Employee who is
paid or entitled to be paid Compensation with respeany period during which the Employee perfadme duties, the number of hoi
of compensated Service to be credited to such Brapland the computation period to which such hoficempensated Service shal
credited shall be determined in accordance withiggdge regulations of the United States Departnoéitabor under 29 Code of
Federal Regulations, Part 2530, relating to mininstamdards for employee benefit plans, as the saayebe amended from time to
time. In the case of an Employee who is paid adffisglary and who is not entitled to compensatigrof@rtime, each day of Service
shall be counted as ten (10) hours of Service.

(b) “Vesting Service” means that the period of tibedween the commencement date of an Employee’fogmpnt or
reemployment by the Company and the date on whidhtarruption in such employment occurs. Vestiegv&e shall be counted in
full years and in partial years, with each montlaay part thereof counting as one-twelfth (1/12a gear and with one (1) year of
Vesting Service meaning twelve (12) months of \feservice. An interruption in an Employee’s emphant shall occur on the date
on which the Employee resigns, retires, is disobéugy dies, or the first anniversary of the firatedof a period in which the Employet
absent from the employment of the Company dueléae of absence, layoff, holiday, vacation, disighor illness, whichever is the
earliest. A break-in-service shall occur upon theimtion of one (1) year after the date an Empidy&ervice is interrupted. The
Vesting Service of an Employee shall not be brdkgan interruption in his employment if his emplambis resumed by the
performance of an hour of compensated Service withe (1) year of the date of interruption. If anfoyee with one (1) year or more
of Vesting Service incurs a break-in-service eqoahe greater of five (5) consecutive breaks-irvise or the number of years of
Vesting Service as of his prior termination of eayphent, his Vesting Service prior to such breaklstw be restored upon his
reemployment by the Company. If an Emplogeemployment with the Company is interrupted praothe completion of one (1) year
Vesting Service, his Vesting Service prior to theai-in-service shall be disregarded upon any sjulese re-employment by
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the Company. In the case of an Employee who isrdlohee to pregnancy of the Employee, the birth cifiild of an Employee, the
placement of a child with the Employee in connattidth the adoption of the child by the Employeefar purposes of caring for such
child immediately following the birth or placemesftsuch child, the following rules shall apply: {file Employees Vesting Service shi
not be interrupted until the earliest of the fashiversary of the commencement date of such absartbe date of the Employee’s
resignation or death; and (ii) the period betwédenfirst anniversary and second anniversary ottdmmencement date of such absence
shall not count as Vesting Service or as a perfageerance.

(c) For purposes of calculating a Year of EligiyilService and Vesting Service, (i) a period ohauized leave of absence for a
purpose approved by the Management Benefits andp€osation Committee under uniform rules, or (igeixre for the purpose of
military service pursuant to the requirements f &a by enlistment for not longer than the minimperiod required by law, shall be
counted as Service if the Employee resumes hidceag an Employee at the end of such leave ohabsa within the period
prescribed by law for the exercise of reemploymigfits. To the extent determined from time to tinyethe Board of Directors, Service
shall also include service as an employee of ahgratorporation, company or business which becawlated to the Company by
purchase, acquisition, merger, consolidation oewtise. Service shall also include service by aqein the employment of any
corporation, the voting stock of which is eightyrgant (80%) or more owned, directly or indirectty, the Corporation commencing
with the date of acquisition of such ownership Mied such service would have counted as Eligib8iervice or Vesting Service, as
applicable, had such person been an Employee @dhgany during such period. Service shall alstugde service by a person in the
employment of DonTech, an lllinois general parthgrsand its subsidiary companies. In the casagfEamployee employed by Wall
Street Analytics, Inc. (subsequently renamed Mosdyall Street Analytics, Inc.) on December 18, 20®érvice shall also include the
Employees period of employment with Wall Street Analytitsg. prior to December 18, 2006, for purposes ¢éaining (i) eligibility
to participate in the Plan (provided, however, thato event may any such Employee become a Meprimrto January 1, 2007), and
(i) vesting of benefits under Section VIII.

1.42. Trusteeneans a corporate trustee appointed by the Managéeeefits and Compensation Committee pursua8ttdion 10 of
the Plan and any additional or substituted trusteeustees of the Fund.

1.43. Trust Fundneans the trust fund or trust funds establishe@wutiet Plan to hold the assets of the Plan.
1.44. Valuation Dateneans, the every business day within the calenekar y
1.45. Vesting Servicis defined in Sections 1.41(b) and (c).
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1.46. Year of Eligibility Servicés defined in Sections 1.41(a) and (c).

The masculine pronoun wherever used includes thinfee pronoun, and the singular includes the plura

SECTION Il
ELIGIBILITY

2.1. Eligibility . Every Eligible Employee who was participatingetigible to participate in The Dun and Bradstreetfi Participation
Plan immediately prior to the Effective Time sHadicome a Member as of the Effective Time. Evergothll-time Employee shall become
eligible to participate in the Plan on the commeneet date of the Employee’s employment by the Comoa, if later, the date that such
individual becomes an Employee. Every other paretEmployee shall become eligible to participatthaPlan on the date that such
individual completes one (1) Year of Eligibility See or, if later, the date that such individuatbmes an Employee.

2.2. Eligibility Upon ReemploymentA Member or former Member who terminates emploghweith the Company and is subsequently
reemployed by the Company shall be eligible toipiadte in the Plan as of his Reemployment Commmece Date. A part-time Eligible
Employee who terminates employment with the Compaigr to completing one (1) Year of Eligibility 8&ce and is subsequently
reemployed by the Company shall be eligible toipiadte in the Plan after the completion of oneY&ar of Eligibility Service following his
Reemployment Commencement Date.

SECTION 1l
CONTRIBUTIONS OF MEMBERS

3.1. Each Eligible Employee may become a Membegzlbgting to contribute to the Trust Fund a statbdle percentage of his
Compensation, from one percent (1%) to a maximusiaéen percent (16%) (fifty percent (50%) effeetlanuary 1, 2008). Unless a
Member elects otherwise in accordance with proesiadopted by the Committee, an individual whd Biecomes a Member (or who
recommences employment with the Employer and dgsiomes a Member) on or after January 1, 2008 Bealeemed to have elected to
contribute three percent (3%) of his Compensatatmé Trust Fund, and such election shall be stibjeibie rules under Section 414(w) of
Code. In addition, all Members who are eligiblertake Participating Contributions and who have attdiage 50 before the close of the Plan
Year shall be eligible to make catch-up contribasiin accordance with, and subject to the limitatiof, Section 414(v) of the Code. Such
catch-up contributions shall not be taken into actdor purposes of the provisions of the Plan enpénting the required limitations of
Sections 402(g) and 415 of the Code. The Plan sbabe treated as failing to satisfy the
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provisions of the Plan implementing the requireraaitSection 401(k)(3), 401(k)(11), 401(k)(12), 410 or 416 of the Code, as applicable,
by reason of the making of such catch-up contrimsti

3.2. Each Member may elect to make his Particiga@iontributions and Investment Plan Contributionsadefore-tax or aftaax basis
or by any combination of same, in whole percentag&3ompensation. Participating Contributions ameektment Plan Contributions shall be
made by regular payroll deductions and/or redustioespectively, as authorized by the Member. Aughtion for such payroll deduction
and/or reduction contributions shall be made (ifamms approved by the Management Benefits and @oisgtion Committee and filed with
the Company, (ii) by telephonic, electronic or attata transmission in a manner approved by theaglament Benefits and Compensation
Committee, or (iii) in any other manner approvedtrsy Management Benefits and Compensation Committee

3.3. In no event may a Member make ParticipatinfipieTax Contributions and Investment Plan Befoe-Tontributions, if any, for
any taxable year in excess of $15,000 (or suchr@m@unt as may be prescribed from time to timesui&ction 402(g) of the Code and the
regulations thereunder, the provisions of whichremeby incorporated by reference). In the eveatttte limitation set forth in the preceding
sentence is exceeded with respect to any MemtamjirPlan Year, the Member shall be deemed to hatieed the Management Benefits ¢
Compensation Committee of such excess amount,afdanount, increased by any income and decregsadyblosses attributable thereto,
shall be distributed to the Member no later thanil&b of the following calendar year. In additiamMember may allocate to the Plan any
excess deferrals (as hereinafter defined) madeglartaxable year of the Member by notifying thensigement Benefits and Compensation
Committee on or before March 1 of the followingesadar year of the amount of the excess deferrdde tssigned to the Plan. Upon such
timely notification by a Member, the Management &8s and Compensation Committee shall cause ttidtebuted such excess deferrals,
increased by any income and decreased by any latisiésitable thereto, no later than the April T5he following calendar year; provided,
however, that in no event may a Member receive fittimPlan a distribution of such excess defefials: calendar year in an amount
exceeding the Member's total elective deferralssiarh year. The determination of the income ansl éiscable to the excess deferrals shall
be made in accordance with Code Section 402(g}fendegulations thereunder, as they may be amenaladime to time. Excess deferrals
shall be treated as annual additions under thefBtgsurposes of Section 14.2, unless such amaustdistributed no later than the first
April 15 following the close of the calendar yeamwhich made.

3.4. Notwithstanding the foregoing, under no cirstemces shall an election to make ParticipatingeTax Contributions or
Investment Plan Before-Tax Contributions, if any abHighly Compensated Employee, as hereinafténe@f be given effect to the extent
such election might cause the Plan to fail to nieediscrimination standards set forth in Secti@h(k)(3) of the Code. In this regard, the
Actual Deferral Percentage for Eligible Employedwvare Highly Compensated Employees, whether opauicipating in the Plan for any
Plan Year, must be either (a) not more than thei@ldbeferral Percentage of all other Employees
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eligible to participate in the Plan for such Plagay multiplied by 1.25, or (b) not more than twd 2rcentage points greater than the Actual
Deferral Percentage of all other Employees eligiblparticipate in the Plan for such Plan Year motdmore than such Actual Deferral
Percentage of all other Eligible Employees for syear multiplied by two (2). The Actual DeferralrBentage tests described in the prece
sentence shall be performed by using the Actuatbaff Percentage of non-Highly Compensated Empbfaethe Plan Year preceding the
Plan Year that is being tested, unless the Emplogerelected to use the current Plan Year ratherttie preceding Plan Year, which election
may be changed only as provided by the InternabReg Service.

The Actual Deferral Percentage for a specified groUEmployees for a Plan Year shall be the avedddlee ratios (calculated
separately for each Employee in such group) addoh Eligible Employee’s Before-Tax Contributionada under the Plan for such Plan
Year, to (ii) the Eligible Employee’s compensatifonsuch Plan Year. For purposes of this Sectidn8Member’'s compensation must be
determined in accordance with a method permittetbuection 414(s) of the Code. In the event the@my determines that the Befdrax
Contributions elected by Highly Compensated Empdsymight cause the Plan to fail to meet the forggbmitation, the Company shall
reduce the amount of Compensation that may beeglext Contributions under the Plan by Highly Conspésd Employees. The amount of
such reductions shall be determined by the Compadysuch determination shall be conclusive. Sudhateons shall be made first from any
Investment Plan Before-Tax Contributions and thremfParticipating Before-Tax Contributions. In eititase, the reductions shall start with
the highest dollar amount of Before-Tax Contribogipso that no Member shall be subject to reductidit all dollar amounts have been
reduced to the dollar amount elected by such Member

If the amount of Investment Plan Before-Tax Conttibins and Participating Before-Tax Contributiotected by a Member to be
transferred to the Trust Fund is reduced by apjtinaof this Section 3.4(b), the amount of suchuibn, which hereinafter shall be referred
to as “excess contributions,” including any incomnexcluding any losses attributable to such excergributions, shall be paid in cash to the
Member no later than March 15 of the Plan Yeawofsihg the Plan Year for which the contribution &y made and shall not be transferred
to the Trust Fund. The amount of the income or &leable to the excess contributions shall berdeined by multiplying the income or Ic
on the Member's Investment Plan Before-Tax Contidns and Participating Before-Tax Contributionscéent balance for the Plan Year in
which the excess contributions were made by aifnacthe numerator of which is the amount of exeas#ributions for the Plan Year and
denominator of which is the value of the Membengdstment Plan Before-Tax Contributions and Paitting Before-Tax Contributions
Account balance as of the last business day ofRlzat Year. Income for the period between the drideapplicable Plan Year and the dal
the corrective distribution shall be disregardedtwithstanding the foregoing, effective for Planar&beginning on or after January 1, 2006,
in all events this Section 3.4 shall be applieddnordance with the requirements of Treasury Réigualaection 1.401(k)-2.
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For purposes of the foregoing, the determinatioHighly Compensated Employee shall be made as#sllo
(a) The term Highly Compensated Employee shall neagnEmployee who
(i) was a “5% owner” of the Employer at any timeidg the Plan Year or the preceding Plan Year, or
(ii) for the preceding Plan Year

(A) had Compensation in excess of $80,000 (whichwarhshall be adjusted by the Commissioner of ivatkr
Revenue at the same time and in the same mannedas Code Section 415(d), except that the basedehal
be the calendar quarter ending September 30, 1886

(B) if the Employer elects the application of thiause for such preceding Plan Year, was in the-fi@d group” of
Employees for such preceding Plan Y

An Employee shall be treated as a “5% owner” for Blan Year if at any time during such Plan YeahsEmployee was a “5% owner”
of the Employer. An Employee is in the “top-paidgp” of Employees for any Plan Year if such Employ®in the group consisting of the
top twenty percent (20%) of the Employees whenedrdn the basis of Compensation paid during suah Péar, excluding those Employ:
who (1) have not completed six (6) months of sexv{2) normally work less than seventeen and otfd i1/ 2) hours per week,

(3) normally work during not more than six (6) masiuring any Plan Year, (4) have not attainedtagaty one (21), and (5) are included in

a unit of employees covered by an agreement whielsecretary of Labor finds to be a collective barigg agreement between employee
representatives and the Employer.

(b) A former Employee shall be treated as a Hightynpensated Employee if
(i) such Employee was a Highly Compensated Employleen such Employee separated from service, or
(i) such Employee was a Highly Compensated Empateany time after attaining age fifty five (55).

The limitations set forth in this Section 3.4 shmlinterpreted and applied in accordance withiegiple Treasury Regulations and
Internal Revenue Service rulings promulgated purst@aSection 401(k)(3) of the Code.

3.5. A Member may suspend his Participating Coutidms or Investment Plan Contributions at any thgenotice to the Company, in
which event Participating Contributions
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or Investment Plan Contributions may be resumegktéffe as of the first pay period next followingtfiling of a new contribution election. A
Member may increase or reduce his Participatingti@mrtions or Investment Plan Contributions or aipaiis election as to After-Tax
Contributions and/or Before-Tax Contributions withie limitations set forth in Section 3.1 herefdéetive as of the first pay period next
following the filing with the Company of an eleati@uthorizing a change in his payroll deductiond/@nreductions. Amounts contributed by
Members shall be paid by the Company to the Trusteegular intervals and credited by the Trustetaeir Accounts in accordance with the
certification of the Management Benefits and Congpdion Committee as to the names of the contrigdlembers and the amounts
contributed by each Member as Participating Aftax-Tontributions and Participating Before-Tax Cimttions; provided, however, that in
no event may such contributions be transmittethéoTirustee later than the fifteenth (15th) busimkegsof the month following the month in
which such amounts otherwise would have been payalthe Member in cash, or such later date ashegermitted under applicable law.

SECTION IV
COMPANY CONTRIBUTIONS AND ALLOCATION AMONG MEMBERS

4.1. The Company shall make monthly Matching Contions to the Trust Fund equal to fifty percer@¥® of the aggregate
Participating Contributions of Members. Each sucdm@any Matching Contribution shall be allocated agnMembers in proportion to their
Participating Contributions made during the calendanth for which the Matching Contribution is bgimade and shall be credited to
Member's Accounts when made to the Plan. In additiee Company shall make a “true-up” Matching @bntion to the Trust Fund on
behalf of any Member who receives lower Matchingnttibutions during a Plan Year as a result of reotihg made Participating
Contributions ratably over the course of such Maar than he would have received if such PartigigaContributions had been made rata

For Plan Years ending prior to January 1, 2008hénevent the Average Increase in Earnings PeeSbaany Plan Year is more than
seven percent (7%), the Company shall make Additibtatching Contributions for such Plan Year. Séclditional Matching Contributions
and the allocation thereof shall be determinecctoedance with the following table:

Additional EPS Match in Cents Per Dollar of

Current Year EPS Grow! Participating Contributiol

7% $0.00
10% $0.1125
15% $0.30
20% $0.487&
25% $0.675
30% $0.862E

34% and uy $1.00
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If the Average Increase in Earnings Per SharerfgrRlan Year results in a percentage between any2)vpercentages shown on the
above table, the Company shall compute the Additiddatching Contribution amounts by mathematicéiipolations rounding upward to
the whole cent or one-halfy( 2) cent, whichever is the nearest. If such Averagedase in Earnings Per Share is more than sevearpe
(7%) but less than ten percent (10%), such intatfmis shall be between the zero amount payalsievan percent (7%) and the amount
payable at ten percent (10%). Average IncreasEsiinings Per Share shall be rounded to the neamestenth (1/10th) of one percent (1%).
Each such Additional Matching Contribution shalldilcated among Members in accordance with theeabable based upon their
Participating Contributions made during the Plamaer which the Additional Matching Contributios being made and shall be credited to

Members’ Accounts on or about March 31 of the foileg Plan Year.

4.2. As soon reasonably practicable after the érdich payroll period, the Company shall contridRé&tirement Contributions to the
Trust Fund in an amount equal to the following petage of Compensation paid to each Post-2007 Meimisech payroll period:

Age Plus Vesting Service Of Post-2007 Retirement Contribution (% of
Member As Of the Last Day of the Mor Compensation

Less than 3! 3.0%

35-44 3.5%

45-54 4.0%

55-64 4.5%

65-74 5.0%

75-84 5.5%

85 or more 6.0%

For the avoidance of doubt, no Member who is aiva@articipant in the Moody’'s Corporation Retiramhéccount at the time
any Retirement Contributions are made shall bebéidgo be credited with such Retirement Contribng.

4.3. In the event the Average Increase in EarniegsShare for any Plan Year beginning on or afieudry 1, 2008 is ten percent
(10%) or more, the Company shall make Profit Slia@ontributions for such Plan Year. In order toeiee a Profit Sharing Contribution fo
Plan Year, a Participant must be actively empldygthe Company or an Affiliate on December 31 &f éipplicable Plan Year and be
classified by the Company or the Affiliate as d-fithe or part-time employee as of such date. Suadiit Sharing Contributions and the
allocation thereof shall be determined in accordamith the following table:
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Profit Sharing Contribution
(Percentage of Eligible

Average Increase in Earnings Employee’s Compensation for
Per Share for the Plan Ye the Plan Year
Less than 109 0%
10.0% 0.4%
11.0% 0.6%
15.0% 1.1%
19.0% 1.7%
23.0% 2.2%
27.0% 2.8%
34.0% or Highe 3.7%

If the Average Increase in Earnings Per SharerfgrRlan Year results in a percentage between aoypescentages shown on the above t:
the Company shall compute the Profit Sharing Cbatidon amounts by mathematical interpolation anthding the right-hand column

upward to the one-tenth of one percent of Compéansat

Notwithstanding the foregoing, in no event shdlrafit Sharing Contribution be credited to the Agobof a Participant if applicable ls
(including, without limitation, the Dodd Frank Wall Street Reform and Consumer Protectiot) piohibits the Participant from being

credited with such Profit Sharing Contribution.

4.4. Notwithstanding the foregoing, total Companonptcibutions under the Plan for any calendar ybatl 1ot exceed the amount
deductible for such year under the provisions ef@wde after giving full effect to contributionsdan the Moody’s Corporation Retirement
Account and any other defined benefit plan to whidhCompany contributes. Any reductions in Compaomtributions mandated by this
paragraph shall be in the order of reductions idiflanal Matching Contributions and then, if nea@ys reductions in Company Matching
Contributions and then, if necessary, reductiorRrfit Sharing Contributions and then, if necegserductions in Retirement Contributions.

4.5. All Company contributions shall be made only of current or accumulated earnings of the Compan
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4.6. The total amount of the Trust Fund forfeitgdMiembers during any calendar month or calendar sleall be applied to reduce
future Company contributions due under the Plan.

4.7. Company contributions for each calendar montior a Plan Year (as the case may be) and tbeadibn thereof shall be made
without regard to contributions made by Members seéhemployment terminated during such calendar memian Year (as the case may
be) for any reason other than Retirement, disghilitdeath, and no such Member shall be entitlezhtallocation of any such contribution.

4.8. Notwithstanding the foregoing, under no cirstances shall the sum of the Matching Contributems Additional Matching
Contributions for a Highly Compensated Employeed@fined under Section 3.3(c)), together with tine ®f his Participating After-Tax
Contributions and Investment Plan After-Tax Conitibns, exceed such amount as might cause thetfail to meet the discrimination
standards set forth in Section 401(m)(2) of theeCdn this regard, the Contribution Percentage efiiders who are Highly Compensated
Employees for any Plan Year must either be (aymare than such percentage of all other Membersuohn Year multiplied by 1.25 or (b) r
more than two (2) percentage points greater thaeh parcentage of all other Members for such Yedrrart more than such percentage of all
other Members for such Year multiplied by two (Phe Contribution Percentage tests described iptheeding sentence shall be performed
by using the Contribution Percentage of non-Higbgmpensated Employees for the Plan Year preceldmglian Year that is being tested,
unless the Employer has elected to use the cuPlantYear rather than the preceding Plan Year, wéiection may be changed only as
provided by the Internal Revenue Service. The Glmution Percentage for a specified group of Memifers Plan Year shall be the average
of the ratios (calculated separately for each pgreb(i) the total Matching Contributions and Atidnal Matching Contributions allocated to
each Member for such Plan Year plus his Partiaigadifter-Tax Contributions and his Investment Pidter-Tax Contributions for such Plan
Year, to (ii) the Member’'s compensation for sucarPYear. For purposes of this Section 4.8 of tlae PA Member’'s compensation must be
determined in accordance with the provisions otiSeeit14(s) of the Code. If the Company determihes the foregoing limitations are not
satisfied, the Investment Plan After-Tax Contribos, Participating After-Tax Contributions, Matogi@ontributions and Additional
Matching Contributions by Highly Compensated Empley for a Plan Year shall be reduced as follovesHilghly Compensated Employee
with the highest dollar amount of such contribusidar such Plan Year shall be reduced by the lexfstie amount required (i) to enable the
Plan to satisfy the test described in the preceslmgence, or (ii) to cause such Highly Compensiatedioyee’s Compensation aggregate
contributions to equal the dollar amount of the iyjgCompensated Employee with the next highestadalinount of such contributions. This
process shall be repeated until the Plan satiffeegest. In implementing such test, the Compayl §ibst reduce the amounts of Investment
Plan After-Tax Contributions and Participating Affeax Contributions so elected to be contributedvbich have been contributed by such
Members in order to comply with Section 401(m)(2)he Code. If the amount elected by a Member ttrédnesferred to the Trust Fund is
reduced by application of this Section 4.8, the ami@f such
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reduction, which hereinafter shall be referredsdExcess Aggregate Contributions,” including angdme or excluding any losses, shall be
paid in cash to the Member on whose behalf suctriboitions were made, to the extent practicabl¢hiwitwo and one-half (2 2/) months
following the Plan Year for which such excess cibutions were made, but in no event later tharctbse of the Plan Year following the P!
Year in which such Excess Aggregate Contributiorsewnade. The determination of the income anddtbgsable to Excess Aggregate
Contributions shall be made in the manner presdriljeCode Section 401(m) and the Treasury Regulsitioereunder.

With respect to a Plan Year being tested, the oétation of whether the Plan satisfies the requéaets of this Section 4.8 shall be
made in accordance with Code Section 401(m) andthasury Regulations thereunder, as they may lemded from time to time, the
provisions of which are hereby incorporated bynexfiee and shall override the provisions of the Rbathe extent inconsistent therewith.
Effective for Plan Years beginning on or after Jayul, 2006, in all events this Section 4.8 shalbpplied in accordance with the
requirements of Treasury Regulation section 1.40qm

SECTION V
THE TRUST FUND

5.1. The assets of the Plan (the “Trust Fund”)Idfeheld in trust by one (1) or more corporatstieas pursuant to the terms of a Trust
Agreement between the Corporation and each comtnatee. No person shall have any right to @rést in the Trust Fund except as
provided in the Plan and Trust Agreement.

5.2. The Trust Fund shall consist of the Fundsgihedied, from time to time, by the Management Bésiefid Compensation Committ
into which investment of the assets in Members’dots may be directed.

5.3. A separate Account shall be maintained fohédember to which there shall be credited such MarstParticipating and
Investment Plan After-Tax Contributions, Before T@ontributions, Matching and Additional Matching r@abutions, Profit Sharing
Contributions, Retirement Contributions, Rollovexad the share of each Member in each Fund of th&t Fund. As of each Valuation Date,
the Trustee shall revalue the Trust Fund at therenumarket values. As of the last Valuation Dafteach calendar quarter and upon such
other Valuation Dates as requested by the ManageRenefits and Compensation Committee, the Trustedl certify the value of the Trust
Fund to the Company and to the Management BerafdsCompensation Committee. The Company, the ManagieBenefits and
Compensation Committee, or the Trustee, as themagebe, shall apportion the Trust Fund as revaasedf each Valuation Date among the
Members in proportion to their respective interéstsach Fund of the Trust Fund immediately prengdiuch Valuation Date. As soon as
practicable after the close of each calendar gudttere shall be sent to each Member a writteterstant of the amount to the credit of his
Account as of the last Valuation Date of the aggtile calendar quarter.
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5.4. Any amount which, with the consent of the Mggraent Benefits and Compensation Committee, (ausferred to the Trust Fund
from the trust fund of a plan which meets the regmients for qualification under the Code for thedunt of an Employee of the Company
any corporation the voting stock of which is eighgrcent (80%) or more owned, directly or indingclly the Corporation, or (b) is
transferred by such an Employee to the Trust Fgraltax free rollover under Section 402(c) or urgeetion 408(d)(3)(A) of the Code, or
(c) is transferred to the Trust Fund as a “diretibver” from the tax-qualified retirement plan @former employer pursuant to Sections 401
(a)(31) of the Code, shall be credited to a sepakatount for such Employee and shall be held awested in the Funds designated, from
time to time, by the Management Benefits and Corsgéon Committee, in accordance with such Emplayea/estment election. In the case
of a direct transfer from a plan which meets thunements for qualification under the Code, sutivant may include promissory notes
evidencing a loan given in accordance with the jgioms of such transferor plan, provided that trenkgement Benefits and Compensation
Committee shall have consented in advance to thevgstion of such loan in accordance with Secti@h@reof. No amount so transferred
shall be treated as a Participating ContributionhgyMember or be eligible to share in any Matchmmtribution. Such Accounts shall be
fully vested and shall be distributable in accomawith the provisions of the Plan.

5.5. Notes of Members given in accordance withidhe provisions of a plan maintained by an affdthtompany, the accounts of wk
are transferred to the Plan, may be held in a agp#&ccount established hereunder. Any paymenpsin€ipal or interest pursuant to such
notes shall be allocated to the Account of the Memmbaking the payments and invested in the Funsigigted, from time to time, by the
Management Benefits and Compensation Committegsgéordance with the Member’s investment electioefiact at the time of such
payments.

SECTION VI
INVESTMENT ELECTIONS

6.1. The balance to the credit of each Member'sofiot and amounts attributable to contributions maitle respect to such Member
shall be held and invested in one (1) or more effiinds as such Member shall have most recentifeelén accordance with Section 3
hereof.

6.2. Each new Member shall elect, prior to the cemoement date of his participation, to have amaatttibutable to contributions
made thereafter with respect to such Member heddrarested in one or more of the Funds, in mul§gé&one percent (1%), except that no
Member may elect to have more than twenty-five @er¢25%) of his interest in contributions invesitethe Moody’s Common Stock Fund.

6.3. Each Member may make a revised investmenti@heat any time applicable to amounts attributableontributions made with
respect to his Account from and after the first payiod following such revised election, subjectte foregoing Moody's Common Stock
Fund and multiple limitations.
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6.4. Subject to Section 6.3 hereof, Each Membeaangttime, may elect to have the amount to theitoddhis Account calculated as of
the Valuation Date immediately following the redegp a revised election by the Management Benafits Compensation Committee
(a) reallocated among the Funds, in multiples & parcent (1%), or (b) transferred in a specifielfad amount from one Fund to another
Fund, except that in the event the Member shattt étereallocate or transfer any amount to the Mos€Common Stock Fund (if any), then
more than twenty-five percent (25%) of the amoorthe credit of his Account as of such Valuatiortedghall be invested in the Moody’s
Common Stock Fund.

6.5. Effective January 1, 2008, all assets of the Ehat are invested in Company Stock shall bested in the ESOP Fund. The ESOP
Fund shall be invested primarily in Company Stoxgept for cash or cash equivalent investmentshieditnited purposes of making Plan
distributions to Members or paying Plan administeaexpenses, or pending the investment of corticha or other cash receipts in Comp
Stock. All Company Stock is included in the ESORduegardless of the source, character, or higtbiyvestment of the contributions or
earnings that are invested in Company Stock. Anwotinat cease to be invested in Company Stock seéadle to be included in the ESOP
Fund, subject to inclusion again if the Member ciseghat amounts be invested in Company Stockhiedny Company, the Management
Benefits and Compensation Committee nor the Trustia# have any responsibility or duty to time aransaction involving Company Stock,
in order to anticipate market conditions or chanigestock value, nor shall any such person haveresgonsibility or duty to sell Company
Stock held in the ESOP Fund (or otherwise to pr@wnestment management for Company Stock helddrieSOP Fund) in order to
maximize return or minimize loss. Company contiituos in cash, and other cash received by the Teustay be used to acquire shares of
Company Stock from Company shareholders or dirdaily the Company.

6.6. In the event a Member fails to make an investrelection, his entire Account shall be held Ewvested in a Fund, the investments
of which are designed to guarantee the repaymentmipal and the payment of interest at a prexheined rate for a fixed period of time.

6.7. Investment elections shall be made (a) on$approved by and filed with the Management Besetitd Compensation Committ
(b) by telephonic, electronic or other data trarssion in a manner approved by the Management Bsrzefd Compensation Committee, or
(c) in any other manner approved by the ManageBengfits and Compensation Committee in its solerdi®n.

6.8. In all events, the valuation methodology taibed in calculating a Member’s interest in a Fuhich is terminating shall be
determined by the Management Benefits and Compensabmmittee in its discretion; provided, howewbgt such methodology shall apply
uniformly to all Members having an interest in siand at the time of termination.
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SECTION VI
VOTING AND TENDERING OF
MOODY’S CORPORATION COMMON STOCK; DIVIDENDS

7.1. This Section 7.1 shall apply effective Januiarg008:

(a) Members, Beneficiaries of deceased MemberAdtrdhate Payees shall be permitted to direct thamar of exercise of voting rigl

on shares of Company Stock or stock of an Affiliseluding fractional shares, allocated to the@cAunts, as follows:

(i) The issuer of the Company Stock shall provite Trustee and Members, Beneficiaries of deceasadbidrs and Alternate
Payees with all notices and information providedtsstockholders in connection with the exerciktheir voting rights. If the Trustee
receives communications directed to stockholdenseming voting, the Trustee shall cause the conirations to be distributed to
Members, Beneficiaries of deceased Members andn&ite Payees.

(i) The Trustee shall solicit directions from Meetb, Beneficiaries of deceased Members and AlterRayees about voting the
shares allocated to Members’ Accounts and shatcésevoting rights as provided in the applicabtast agreement or instrument.

(iii) Except as required for trust administrationby law, individual voting instructions shall belll by the Trustee in confidence.

(iv) Except as expressly provided in subsectiorofithe applicable trust agreement or instrumdet,Trustee may, at the direction
of the Administrator, solicit and follow directiom$ Members, Beneficiaries of deceased Memberstdtetdnate Payees under
procedures similar to voting procedures underghissection with respect to any matter involvingaRercise of individual shareholder
rights and privileges relating to Company Stockedted to Members.

(b) If the Trustee receives a tender offer for shaf Company Stock or stock of an Affiliate, th#dwing shall apply unless otherwise

required by law:

() Tender offer means an offer to acquire Comp@atock, as provided in the applicable trust agreg¢roemstrument.

(i) When a tender offer is received, the Trusteallainform all Members, Beneficiaries of deceabembers and Alternate Paye
whose Accounts are affected by the tender offerséwadl respond to the offer as provided in the igpple trust agreement or instrume
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(iii) If the manner of exercising voting or othdraseholder rights under subsection (a) or respgniira tender offer under
subsection (b) is not permitted by law, then thestee shall determine how to exercise the votingtleer rights or how to respond
to the tender offer, as applicable. In making stdeterminations, the Trustee may employ such expedsadvisors as it deems
helpful or necessary. All reasonable expenses iiadury the Trustee in making such determinatioadl ble paid from the Trust
Fund unless paid by the Company.

7.2. Effective through December 31, 2007, CommamiSof the Corporation held by the Trustee shaldied by the Trustee at each
annual meeting and at each special meeting ofttloitsolders of the Corporation as directed by thrertder to whose Account such stock is
credited. The Company shall cause each Member ppdweded with a copy of a notice of each suchldtotder meeting and the proxy
statement of the Corporation, together with an aeppate form for the Member to indicate his votingtructions. If instructions are not time
received by the Trustee with respect to any suntksthe Trustee shall vote the uninstructed stotke same proportions as the Trustee was
instructed to vote with respect to the shares foictvit received instructions.

7.3. Effective through December 31, 2007, each Manidr in the event of his death, his Beneficiargstate) shall have the right to
instruct the Trustee in writing as to the mannewfich to respond to a tender or exchange offeafgror all shares of Common Stock of the
Corporation credited to such Member’s Account urttlerPlan. The Corporation shall utilize its beé&irgs to distribute or cause to be
distributed on a timely basis to each Member (andBieiary or estate) such information as will betdbuted to shareholders of such
Corporation in connection with any such tendenahange offer. Upon its receipt of such instructiqthe Trustee shall tender such shares of
Common Stock as and to the extent so instructesltiie intent of this provision of the Plan toatrall such Members of the Plan (or their
Beneficiaries or their estates) as if they hel@dtly all shares of Common Stock of the Corporatmthe credit of their Accounts under the
Plan so that if a Member (or Beneficiary or estat®ds not instruct the Trustee to tender or exahangh shares pursuant to the terms of any
tender or exchange offer, the Trustee, as in tee ohany tender or exchange agent dealing wittttighareholders who do not tender their
shares for purchase or exchange, shall concludetica Member does not wish to have his sharegteddr exchanged. The Trustee shall
have no discretion in such matter and shall takaation with respect to any such tender or exchaffge except to the extent it receives
instructions from Members. The Trustee shall keagfidential all instructions it receives pursuamthis Section of the Plan.

7.4. Special Distribution of Dividends.

(a) The Company may determine that cash dividendsoonmon shares of Company Stock allocated to Mesnlbeder the ESOP
Fund may be distributed directly to such Membersrie or more of the following manners, from timeitoe:
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(i) Mandatory Dividend Distribution By Trustee - Cash dividends received on common shares of Coyngtock allocated to
Members under the ESOP Fund will be paid currdantlyash by the Trustee to such Members (or themeBeiaries).

(il Mandatory Dividend Distribution by Company — Cash dividends received on common shares of Coynptock allocated
to Members under the ESOP Fund will be paid culyreéntcash by the Company directly to such Memlgersheir Beneficiaries).

(iii) Member Election of Dividend Distribution or Reinvestment - Each Member will be offered the opportunity tealto
have cash dividends on common shares of Compartk Stimcated to such Member's interest in the EFORd either paid
directly to such Member or to have such cash divildereinvested in common shares of Company Stadkéobenefit of such
Member. Any election made pursuant to this pardgsdll be made in accordance with the following:

(A) Members shall be given a reasonable opportuefpre a dividend is paid or distributed to themvhich to make
the election.

(B) Members shall have a reasonable opportunightinge a dividend election at least annually.

(B) Subject to rules established by the Administradny election shall continue to apply with regge all
subsequent dividends with respect to Company Sihakated to the Member unless the Member chartgesléction.

(D) If Plan terms governing the manner for paynm@andistribution of dividends to Members are modifithe
Members shall be given a reasonable opportunityake an election under the new Plan terms beferéddte on which the
first dividend that is subject to the new Plan teimpaid or distributed.

(E) A Member's election with respect to any divideshall be irrevocable on the day before the dat@dyment or
distribution of the dividend to Members unless bMenagement Benefits and Compensation Committebélesttas and
notifies Members of an earlier date.

(F) If a Member does not elect distribution of diends, the Member will be deemed to have electédve dividend
invested in Company Stock.
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(b) Any cash dividends available for distributianedtly to Members under subsection (a) shall bigest to the following:

(i) Company instructions to the Trustee regardimgdistribution of dividends must be in writing amay be revoked at any
time before the dividend is distributed to Members.

(i) The Company may designate one or more classesmmon shares of Company Stock to be subjedistabution of
dividends, and need not designate all classesyopainticular class.

(iii) Dividend distributions shall be paid in cashb later than 90 days after the end of the Plarr ¥eahich the dividends a
received by the Trust.

(iv) The amount distributed to a Member shall beed@imount of dividends paid on common shares of Gom®tock
allocated to the Member as of the record datetferdividend payment that would otherwise be paithenCompany Stock
identified by the Company under paragraph (2).

(v) Dividends subject to distribution from the Trghall be invested pending distribution in thedstiment fund that is most
liquid and least likely to suffer loss of value vidiends pending distribution shall not be subjedhtvestment direction by
Members. Earnings on dividends shall be subjentwestment direction by Members as determined byMlanagement Benefits
and Compensation Committee. Earnings on dividehdl sot be distributed to Members in connectiothvdistribution of the
dividends, and shall be retained in the Trust dlod¢a@ed to the ESOP Fund of the Member affected.

SECTION VI
VESTING

8.1. The amount to the credit of a Member's Accoumhich is attributable to his Participating Afteax Contributions and Participating
Before-Tax Contributions and Investment Plan Affex and Investment Plan Before-Tax Contributions Bollovers shall be fully vested at

all times.

8.2. The amount to the credit of a Member’s Accdbat is attributable to Company Matching, AddigbiMatching, Profit Sharing and
Retirement Contributions shall be fully vested mfiech Member has completed three (3) years or wiovesting Service or has attained the
age of sixty-five (65).

8.3. If a Member has less than three (3) yearsastig Service, the amount to the credit of hisddet which is attributable to
Company Matching, Additional Matching, Profit Smayiand Retirement Contributions shall vest as fedto
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Years of Vesting Servi % Vested Attributable to Company Contributic
fewer than 3 year 0
3 years or mor 100%

8.4. The amount to the credit of a Member's Accdhat is attributable to Company Matching, AdditiiMatching, Profit Sharing and
Retirement Contributions also shall be fully vest@dn the Member’s Retirement, termination of Sy reason of death or total and
permanent disability, or upon the occurrence ohar@e of Control. If the Member’s termination of\Bee is for reasons other than death or
total and permanent disability or upon the occueenf a Change in Control, and the amount of tieteeeportion of a Member’'s Company
Matching, Additional Matching, Profit Sharing an@tikement Contributions at the time of the Membégisnination of Service is less than
one hundred percent (100%), then the Member skaleemed to have received a distribution of onelladchpercent (100%) of such vested
interest in such amounts.

SECTION IX
DISTRIBUTION OF BENEFITS

9.1. Attainment of Age 70/ 2. The following provisions shall apply pursuant tacen 401(a)(9) of the Code and the Treasury
Regulations thereunder:

(a) The Member’s entire interest will be distribaditer begin to be distributed, to the Member nerl#tian the Member’s required
beginning date.

(b) If the Member dies before distributions begdire Members entire interest will be distributed, or begirb®distributed, no lat
than as follows:

(i) If the Member’s surviving spouse is the Memisesble designated beneficiary, distributions tostiniving spouse will
begin by December 31 of the calendar year immdgiéd#iowing the calendar year in which the Memldged, or by December 31
of the calendar year in which the Member would hattained age 70 2/, if later.

(i) If the Member’s surviving spouse is not the ivlger’s sole designated beneficiary, distributianthe designated
beneficiary will begin by December 31 of the cal@ngear immediately following the calendar yeawirich the Member died.

(iii) If there is no designated beneficiary as epf&mber 30 of the year following the year of thenlMber’s death, the
Member’s entire interest will be distributed by @etber 31 of the calendar year containing the éfthiversary of the Member’s
death.
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(iv) If the Member’s surviving spouse is the Menibesole designated beneficiary and the survivingusg dies after the
Member but before distributions to the survivinggge begin, this provision shall apply as if the/sing spouse were the
Member.

For purposes of this Section 9.1, distributionscamesidered to begin on the Member’s required begmdate (or, if Section 9.1
(b)(iv) applies, the date distributions are reqgite begin to the surviving spouse. If annuity pawis irrevocably commence to the
Member before the Member's required beginning @atéo the Member’s surviving spouse before the digtributions are required to
begin to the surviving spouse under Section 9.1(p)the date distributions are considered to begithe date distributions actually
commence.

(c) Unless the Member’s interest is distributethia form of an annuity purchased from an insurarazapany or in a single sum on or
before the required beginning date, as of the diigtibution calendar year distributions will bed® in accordance herewith. If the Member’s
interest is distributed in the form of an annuityghased from an insurance company, distributibassunder will be made in accordance
the requirements of Section 401(a)(9) Code andthasury regulations. Any part of the Member’siiest which is in the form of an
individual account described in Section 414(k)hef Code will be distributed in a manner satisfyimg requirements of Section 401(a)(9) of
the Code and the Treasury regulations that applydieidual accounts.

(d) If the Member’s interest is paid in the formasfuity distributions under the Plan, paymentsennide annuity will satisfy the
following requirements:

() The annuity distributions will be paid in pedic payments made at intervals not longer thanyea;

(i) The distribution period will be over a life (tives) or over a period certain not longer thiam period described in
Section 9.1(b)(iv);

(iii) Once payments have begun over a period agrthe period certain will not be changed evehéf period certain is
shorter than the maximum permitted;

(iv) Payments will either be nonincreasing or iraee only as follows:
(A) By an annual percentage increase that doesxusted the annual percentage increase in a cdistraf-index that
is based on prices of all items and issued by tme&. of Labor Statistics;
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(B) To the extent of the reduction in the amounth& Member’'s payments to provide for a survivandfé upon
death, but only if the beneficiary whose life wasny used to determine the distribution period dbed above dies or is |
longer the Membes' beneficiary pursuant to a qualified domestictiefess order within the meaning of Section 414(p)ha
Code;

(C) To provide cash refunds of employee contrimgiapon the Member’s death; or
(D) To pay increased benefits that result froman@mendment.

(e) The amount that must be distributed on or lgefoe Member's required beginning date (or, iffMtember dies before distributions
begin, the date distributions are required to befjove) is the payment that is required for onegayt interval. The second payment neec
be made until the end of the next payment integveh if that payment interval ends in the nextrdde year. Payment intervals are the
periods for which payments are received, e.g., titinly, monthly, semi-annually, or annually. All thfe Member’s benefit accruals as of the
last day of the first distribution calendar yeall Wwe included in the calculation of the amountlu# annuity payments for payment intervals
ending on or after the Member’s required beginmate.

() Any additional benefits accruing to the Memloea calendar year after the first distributionecelar year will be distributed
beginning with the first payment interval endinglie calendar year immediately following the cakangkar in which such amount accrues.

(9) If the Member’s interest is being distributedie form of a joint and survivor annuity for tioént lives of the Member and a
nonspouse beneficiary, annuity payments to be roade after the Member’s required beginning datdhédesignated beneficiary after the
Member’s death must not at any time exceed thecgipé percentage of the annuity payment for sufod that would have been payable to
the Member using the table set forth in Q&A-2 ofteen 1.401(a)(9)-6T of the Treasury regulatiofishé form of distribution combines a
joint and survivor annuity for the joint lives dfa Member and a nonspouse beneficiary and a peeiddin annuity, the requirement in 1
preceding sentence will apply to annuity paymentse made to the designated beneficiary afterstpeation of the period certain.

(h) Unless the Member’s spouse is the sole desidrtagneficiary and the form of distribution is @ipeé certain and no life annuity, the
period certain for an
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annuity distribution commencing during the Membdifestime may not exceed the applicable distribatmeriod for the Member under the
Uniform Lifetime Table set forth in section 1.40K@-9 of the Treasury regulations for the calengzar that contains the annuity starting
date. If the annuity starting date precedes the iyeahich the Member reaches age 70, the appkcdistribution period for the Member is
distribution period for age 70 under the Unifornfietime Table set forth in section 1.401(a)(9)-9raf Treasury regulations plus the excess of
70 over the age of the Member as of the Memberthdiy in the year that contains the annuity stgrdate. If the Member's spouse is the
Member’s sole designated beneficiary and the fardiigiribution is a period certain and no life aiputhe period certain may not exceed the
longer of the Member’s applicable distribution perias determined under this Section, or the Jdeand last survivor expectancy of the
Member and the Member’s spouse as determined tineldioint and Last Survivor Table set forth in meci.401(a)(9)-9 of the Treasury
regulations, using the Member’s and spouse’s a&thages as of the Member’s and spouse’s birthadayeicalendar year that contains the
annuity starting date.

(i) If the Member dies before the date distributairnis or her interest begins and there is a desegl beneficiary, the Member’s entire
interest will be distributed, beginning no lateanhthe time described herein, over the life ofdbsignated beneficiary or over a period certain
not exceeding:

(i) Unless the annuity starting date is beforefits distribution calendar year, the life expeataiof the designated
beneficiary determined using the beneficiary’s ag®f the beneficiary’s birthday in the calendanjenmediately following the
calendar year of the Member’s death; or

(i) If the annuity starting date is before thesfidistribution calendar year, the life expectaotthe designated beneficiary
determined using the beneficiary’s age as of tmefi@ary’s birthday in the calendar year that @m$ the annuity starting date.

() If the Member dies before the date distribusidoegin and there is no designated beneficiary 8smtember 30 of the year following
the year of the Member’s death, distribution of khember’s entire interest will be completed by Daber 31 of the calendar year containing
the fifth anniversary of the Member’s death.

(k) If the Member dies before the date distributddrinis or her interest begins, the Member’s sung\spouse is the Member’s sole
designated beneficiary, and the surviving spouss kéefore distributions to the surviving spousearhebis Section 9.1 will apply as if the
surviving spouse were the Member, except thatithe by which distributions must begin will be detémed without regard to Section 9.1(b)

(iv).
() For purposes of this Section 9.1, the followtegms have the following meanings:
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(i) “Designated beneficiary” means the individudiavis designated as the beneficiary under the &dris the designated
beneficiary under Section 401(a)(9) of the Codesaation 1.401(a)(9)-1, Q&A-4, of the Treasury ragjons.

(i) “Distribution calendar year” means a calenglaar for which a minimum distribution is requirdehr distributions
beginning before the Member’s death, the firstritigtion calendar year is the calendar year imntetligoreceding the calendar
year which contains the Member’s required beginmiatg. For distributions beginning after the Mentbdeath, the first
distribution calendar year is the calendar yeawliich distributions are required to begin pursuarthis Section 9.1(b)(iv).

(iii) “Life expectancy” means life expectancy asmuuted by use of the Single Life Table in sectiotD1(a)(9)-9 of the
Treasury Regulations.

(iv) “Required beginning date” means April 1 of ttedendar year following the calendar year in whtol Member
(A) attains age 70 2Jor (B) retires, whichever is later; except thattlia case of a Member who is a five percent owagidéfinel
in Section 416 of the Code) of an Employer Compaitly respect to the calendar year in which he astage 70t 2, required
beginning date means April 1 following the calenglaar in which the Member attains age7@. /

9.2. Retirement or Disabilitylf a Member’s Service is terminated by Retiremanby total and permanent disability, as determhibg
the Management Benefits and Compensation Comnafteereview of whatever medical evidence is retpeeby it, the entire amount to the
credit of his Account shall be distributed to hsubject to the Member’s consent if required undsatisn 9.11 of the Plan. Such distribution
shall be paid in a lump sum as soon as reasonadtyigable after termination of employment, unlgs®r to such distribution, the Member
elects, in a manner prescribed by the Managememtfide and Compensation Committee, to receive theuat distributable from his
Account, together with any earnings thereon, in @finthe following manners:

(@) in a lump sum as soon as reasonably practi¢alideving his termination of Service in the amouathe credit of his Account
as of the Valuation Date immediately precedingdht distribution is actually made, except thasach election shall be permitted
which defers distribution beyond the April 1 followg the calendar year in which the Member attages seventy and one half (Z02)f
except that if the Member attained age seventyoaechalf (701 £) before January 1, 1988 and is not and has neaesr &n owner of
five percent (5%) of the outstanding stock or vgtower of the Corporation, he may defer distrinutiintil the April 1 following the
calendar year of his Retirement;
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(b) in installments, over a period which shall erteed twenty (20) years, or the life expectanapefMember or the life
expectancy of the Member and his designated Beaasfiid such period is less than twenty (20) yeaeginning on or about March 1 of
the calendar year following such termination o=, or any subsequent March 1 selected by the ienrvhich is not later than the
March 1 immediately following the calendar yeawinich the Member attains age seventy and one h@alf (2) and continuing on or
about each subsequent anniversary of such commenteiate; provided, however, if the Member’'s desigd Beneficiary is not his
spouse, the maximum installment period shall beced, if necessary, so that the present value otiata payable to the Member for
his life expectancy is more than fifty percent (308f6the present value of the total amounts payabtier this option as of the
installment commencement date. Payment shall be imaghnual installments, the amounts of whichcateulated annually by dividir
the then current value of his Account (determingdfathe last Valuation Date in the year precediregpayment date) by the remaining
number of unpaid installments.

All Accounts deferred or distributable in installnte shall remain in the Trust Fund until paid, aodsequently, shall be subject to
periodic revaluation with the attendant risk of k&ross in the Fund or Funds selected by the Mepiesuant to his investment election.
Each installment distribution shall be made from Bunds in the same proportion that the value®MBember’s interest in each such Fund
bears to the total value of his Account as of {hgliaable Valuation Date.

Any payment election made under this subsectiomf@ be changed at any time prior to the lump sayment date or the first
installment date elected by the Member but maybeathanged thereafter, except that a Member tingievent of his death, his Beneficiary
may accelerate the payment of the Member’s entidistributed Account balance at any time.

9.3. Death Upon the death of a Member who is an Employeketime of his death, the amount to the creditisfAccount as of the
Valuation Date immediately preceding the date sfriiution shall be paid as soon as practicableetifeer to the Beneficiary or Beneficiaries
designated by him, or if none, to the legal repnestére of the Member's estate; provided, howethaat prior to such payment, such
Beneficiary or estate representative may eled,nmanner prescribed by the Management Benefit€Cantbensation Committee, to receive
the entire amount to the credit of the Member'sd\ot (determined as of the Valuation Date immedtligieeceding the date of distribution)
in a lump sum as soon as reasonably practicaltawfiolg the year of the Member’s death.

Upon the death of a Member who is not an Employéleeatime of his death, the amount to the crefditi® Account, to the extent
vested, shall be paid within sixty (60) days after Committee receives notice of death, if prablieato the Beneficiary or Beneficiaries
designated by him, or if none, to the legal repnestéve of the Member’s estate.
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Notwithstanding the foregoing, any Member whosevBerhas terminated by Retirement or death mayt,gdeior thereto, to have the
distribution of his Account after his death either

(a) in the case of a Member who has commencedviaganstallment payments under the Plan and wisoati@ined age seventy
and one half (73 2), continued after his death, in accordance withethéction made under Section 9.2(b) of the Ptahig spouse or
other Beneficiary with provision that if the spouseother Beneficiary does not survive the instaliinpayment period elected by the
Member, the balance to the credit of his Accouriitlva paid in a lump sum to the estate of such spaur other Beneficiary, or

(b) in the case of a Member who has not commeneegiving payments under the Plan or who has nainetd age seventy and
one half (70! £), paid, after his death, in annual installmentkitospouse in accordance with the Member’s eleatitder Section 9.2
(b) of the Plan over a period not extending beyitredife expectancy of such spouse, with provishat if such spouse does not survive
the installment payment period elected by the Marmrbe balance to the credit of his Account willggd in a lump sum to the estate
his spouse, or

(c) in the case of a Member who is not marriedhattime of his death, or who is married and do¢select his spouse as
Beneficiary, and who has not commenced receivinygnests or who has not attained age seventy antiahés0 1 /2), paid in annual
installments to a designated adult Beneficiarydooadance with Section 9.2(b) of the Plan overrégodenot extending beyond the life
expectancy of such designated Beneficiary, wittvigion that if such designated Beneficiary doessuvive the installment payment
period elected by the Member, the balance to taditof his Account will be paid in a lump sum hetestate of such Beneficiary.

Designation of a Beneficiary or Beneficiaries st@limade in writing and filed with the Managemeehgfits and Compensation
Committee in such form and in such manner as swchrfiittee from time to time may prescribe. A destgdaBeneficiary or Beneficiaries
may be changed in the same manner. Any Benefidiesignation made by a Married Member who is an Byg# on or after January 1,
1985, shall be ineffective unless his spouse isldsgnated Beneficiary or consents to such desanen accordance with Section 205(c)(2)
(A) of ERISA. Any Beneficiary designation madelfij an unmarried Member who subsequently marrigg)dry a married Member who
subsequently remarries shall be ineffective uritésspouse or new spouse, respectively, is thgasd Beneficiary or consents to such
designation in accordance with Section 205(c)(2RAERISA and Section 401(a)(11) of the Code. ifi@ried Member dies without having
made an effective Beneficiary designation, his isimg spouse shall be considered for all purposdébePlan as his designated Beneficiary.

9.4. Termination of Service by Reason of Compangr&anization Subject to Section 9.11 and Section 9.14 hereafMember ceases
to be an Employee as the result of a Company raeaaton, including a change in ownership of thecktor all or part of the assets of his
Employer, then the entire vested amount to theitcoédhis Account as of the Valuation
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Date immediately preceding the date of distribusball be distributed to him in a lump sum as sa®neasonably practicable following such
termination of employment; provided, however, thdflember who is to receive a distribution pursdarthis Section 9.4 may elect any other
method of distribution otherwise available under BHan, including, without limitation, the direcansfer of the entire amount to the credit of
his Account to an employee benefit plan of his memployer provided such plan meets the requirenfentgualification under the Code. If a
Member elects to leave his Account in the Trustdrmnlieu of receiving a distribution from the Plparsuant to this Section 9.4, he shall
continue to be a Member in the Plan with respeanounts credited to his Account, except (a) h# sbabe entitled to share in Company
contributions for any month subsequent to the manthhich he ceases to be an Employee or to makgibations of his own, and (b) the
amount to the credit of his Account shall be onedrad percent (100%) vested and shall be nonfalflet shall not be eligible for any
withdrawal under Section 9.7 of the Plan and steaiain in the Trust Fund subject to periodic reaiin under the terms of the Plan and the
risks thereof until the Account becomes distriblégiursuant to the terms of the election made loh 8lember in accordance with the terms
of the Plan. Notwithstanding the foregoing prounsiof this Section 9.4, any such Account balaned ble eligible for distribution pursuant
to Section 9.8 in the case of financial necessity.

9.5. Other Termination$f a Member’s Service is terminated for any reastirer than Retirement, disability, death, or reaigation of
such Member’'s Employer, the amount to the crediigfAccount which is vested under Section 8 ofRle as of the Valuation Date
immediately preceding the date of distribution eitger with the amount of his Participating Conttibns made after such Valuation Date,
shall be distributed to him, subject to the Membeonsent if required under Section 9.11 of the Rla soon as reasonably practicable
following such termination date, or as soon thaszais practicable, and the balance to the crédilscAccount shall be forfeited.

Notwithstanding the foregoing, if a Member’s Seevis terminated for any reason other than Retirénaésability or death, and as a
result of such termination an amount to the creflitis Account is forfeited, the amount of suchégture shall be restored by the Company to
his Account provided he is reemployed by the Corgard within five (5) years of his reemploymentalhae repays to the Trust Fund an
amount of cash equal to the amount distributedrtofftom the Trust Fund at termination of his Seevi&ny amounts repaid or restored under
this paragraph shall be repaid or restored to thel§, in accordance with the investment electiotheMember in effect at the time of
repayment and restoration. If as the result ofmitgation of Service a Member incurs a forfeitureler this Section 9.5, any amount to the
credit of his Account that was vested at such teatimn of employment shall no longer be subjedotéeiture. Accordingly, if any such
Member is reemployed by the Company and resumdddrsbership, a separate Account shall be maintdimesuich Member showing the
amount to the credit of his Account which is ndbjeat to forfeiture, including amounts left in tfieust Fund at the time of his termination
pursuant to the first paragraph hereof and amaeptsid to the Trust Fund pursuant to the seconaigpaph hereof.
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9.6. Company Contributions for the Year of Termimaiof Servicelf a Member or his Beneficiary is entitled to sharehe Additional
Matching Contribution or the Profit Sharing Contrilon, if any, of the Company for the Plan Yeaminich his Service terminates, such share
shall be paid to him or to his Beneficiary in cagthin ninety (90) days after the end of such Yeaas soon as practicable thereafter; except
that if he has elected or has been deemed undgoi$8cl1 to have elected an optional form of disttion, such share shall be added to the
amounts payable to him under the optional formistiridhution elected or deemed to have been eldxyddm.

9.7. WithdrawalsA Member may, by application to the Management Bhand Compensation Committee, request cash vethals
from his Account to the extent attributable to dwen Participating After-Tax Contributions or Invesnt Plan After-Tax Contributions and to
vested Company contributions. Such withdrawalsl dfeaimnade as soon as reasonably practicable aftemission of the withdrawal
application. Withdrawals shall be permitted onlyattordance with one of the following options:

(a) A Member may, at any time, withdraw an amoyntaithe total to the credit of his Account atttiele to his Participating
After-Tax Contributions, excluding any amount te tiredit of his Account attributable to his Papating After-Tax Contributions
made for the current Plan Year and the two (2) idiiately preceding Plan Years.

(b) A Member with three (3) years or more of VegtBervice may, at any time,. withdraw an amountoughe total to the credit of
his Account attributable to his own Participatinfjeh-Tax Contributions and Company Matching Conttibns, excluding any amount
to the credit of his Account attributable to Papiting and Company Matching Contributions madetiiercurrent and the two
(2) immediately preceding Plan Years.

(c) A Member who has attained age fifty nine and balf (591 2) may, by application to the Management Benefits an
Compensation Committee, request a cash withdrafyzar or all of the entire amount to the credihaf Account, to the extent such
amount is attributable to amounts transferred ftoenComserv Corporation Savings Plan and Trush®Dun and Bradstreet Profit
Participation Plan and then to this Plan on bebfaduch Member. Such withdrawal shall be made aa 88 reasonably practicable after
submission of the withdrawal application. In aduliti effective May 1, 2007, a Member who has atthimge fifty nine and one half (59
1/ 2) may, by application to the Management Benefits @ompensation Committee, request a cash withdrafyzdrt or all of the
entire amount of Before-Tax Contribution in his Aaat, to the extent such amount is attributablemmunts transferred from the Wall
Street Analytics, Inc. 401(k) Retirement Plan (tWSA Plan”) to this Plan on behalf of such Member. Such withddsshall be made
soon as reasonably practicable after submissitimeofvithdrawal application. Furthermore, a Membaymequest a cash withdrawal of
part or the entire amount of his or her Rollovecdunt at any time, to the extent such amount rdatable to amounts transferred from
the WSA Plan to this Plan on behalf of such Member
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(d) Applications for withdrawals under this Sect@i@ shall be made (i) on forms approved by aredifitith the Management
Benefits and Compensation Committee, (ii) by tetepb, electronic or other data transmission in amea approved by the
Management Benefits and Compensation Committe@j)an any other manner approved by the ManagenBamefits and
Compensation Committee in its sole discretion.

9.8. Financial Necessityln accordance with rules established by the Mameamt Benefits and Compensation Committee uniformly
applicable to all Members, all or any part of tihhecaint to the credit of the Account of a Member (edig any portion of his Account
invested under Section 9.9 in a loan to such Merahdrany portion of his Account attributable totpt888 earnings on either his
Participating or Investment Plan Before-Tax Conititns) may, in the sole discretion of the Commaitt® the extent that such amount is
vested, be distributed to him in cash at any tio®sequent to his written application to the Comemitthowing an immediate and heavy
financial need for a distribution in the amountuested. Financial necessity withdrawals shall benjied out of Participating Before-Tax
Contributions and Investment Plan Before-Tax Contions Accounts only if the immediate and heamaficial need relates to: (a) the
purchase of the Member’s principal residence ordBureeded to prevent eviction from or foreclosurewch principal residence;

(b) unreimbursed medical expenses of the Membsspouse, dependents or beneficiaries greateistheam and one half percent (7.5%) of
annual adjusted gross income; or (c) tuition afated educational fees for the next twelve (12) themof post-secondary education for the
Member, his spouse, his children, his dependeritisdreneficiaries and, if requested by the Meméey,additional amounts necessary to
any federal, state and/or local income taxes armgoalties reasonably anticipated to result froendistribution. The Member’s application
shall include a representation (i) that his finahoeed is not covered by insurance, (ii) thatdrenot meet the need by a reasonable liquid
of his liquid assets, (iii) that cessation of cdmitions under the Plan would not enable him totrtie® need, (iv) that he has exhausted his
withdrawal rights under the Plan, (v) that repaytredrany borrowing from commercial sources or themRvould itself be a hardship, and
(vi) such other information as may be requiredi®y Management Benefits and Compensation Commaigefinancial necessity withdraw
approved by the Committee shall be made (A) froemMtember’s Participating AfteFax Contributions Account to the extent availalled if
insufficient therefor, then (B) out of any Rollov&ccount, and if insufficient therefor, then (C)tai the vested portion of his Matching,
Additional Matching, Profit Sharing and Retirem&wuntribution Accounts, and if insufficient theref@D) out of his Participating Befor€ax
Contributions and Investment Plan Before-Tax Contions Accounts. Any such distribution to a Memgleall be made from the Funds in
the same proportion that the value of his interesach such Fund bears to the total value of bisoAnt as of the applicable Valuation Date.
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9.9. Loans to MembersA Member in active Service or a Member not invecBervice who is a “party-in-interest” with respéo the
Plan (as such term is defined in Section 3(14)RIFA) may borrow an amount to the credit of his éast which, when added to all
outstanding loans to such Member under this Plad, @r purposes of this Section 9.9, any plan fueich the Membeg Account may hav
been transferred), does not exceed the lesser of:

(a) $50,000 reduced by the excess, if any, of

(i) the Members highest outstanding loan balance under the Rlangithe twelve month period ending on the dayhethe
date on which the last loan is made, and

(i) the Member’s outstanding loan balance on thg@n which such loan is made; or
(b) fifty percent (50%) of the total amount to #redit of his Account, to the extent vested.

The minimum amount of any loan shall be Five Huddbellars ($500) and all loans shall be in One Heddollar ($100) increments.
The maximum number of loans to any Member that begutstanding at any one time shall be two ()videed, however, that a third loan
may be made to a Member to purchase a principaeese.

All loans shall bear a rate of interest two (2)geertage points higher than the prime rate as fhddisn The Wall Street Journal as of
last day of the month immediately preceding theipgoof the loan application, which rate shall remia effect for the term of the loan. The
loan shall be adequately secured by the Membertakat and by the Member's executed promissory rasteé,shall be repayable, no less
frequently than quarterly, in full over a nonrenéearepayment period of from twelve (12) to six®0) months, or, in the case of a loan to
purchase a principal residence, one hundred tw@z21y) months. Prior to the receipt of the procesfdmy loan, any full-time salaried
Employee and any part-time salaried Employee wiemriployed on a regular and continuous scheduledmyrgpany participating in the
Moody'’s corporate payroll system shall authorizeasament of same, together with interest thereomelular payroll deductions; provided,
however, that a Member may prepay in full the thetstanding balance of any loan.

If a Member defaults for any reason on any schetdpayment of principal and/or interest, the Mamagnt Benefits and
Compensation Committee shall have the right (Agdoelerate repayment, (B) to demand immediate rapayof the entire amount
outstanding, (C) to renegotiate the terms of tlaa J@r (D) to approve a financial necessity distiiltm of the Member’s note subject to the
terms of the Plan.

Each loan made hereunder shall be an investmehedflember’'s Account over which such Member hasased investment control
and the proceeds of any such loan paid to the Mesital be made from the Funds in which the MentAccount is invested, in the same
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proportion that the value of his interest in eagthsFund bears to the total value of his Accourtdfdake applicable Valuation Date. All
interest payments and repayments of principal $teatiredited to the MemberAccount and shall be invested in the Funds inm@ance witt
the investment election of the Member in effedhattime of such payments.

Upon the termination of Service of a Member for a@gson other than Retirement or disability atreetivhen he has any unpaid bala
of principal or interest on an outstanding loargtsloan shall thereupon be deemed to be due arabfgaip full and the value of the
Member's Account shall be reduced by the amousuch unpaid balance of principal and interest inglete satisfaction of the Member’s
loan obligation hereunder.

Notwithstanding the foregoing, the termination ef8ce of a Member shall not cause his loan to iecdue and payable provided the
Member forgoes distribution of his Account duritg remaining term of the loan. A Loan which is mamla Member who is a party in
interest with respect to the Plan but is not irvacService shall be subject to such additionaliregnents regarding collateral or otherwise as
the Management Benefits and Compensation Commmittgedetermine in accordance with its fiduciary espbilities under ERISA.

In addition to the terms and conditions specificakt forth herein, all loans under the Plan shalubject to such other terms and
conditions as the Management Benefits and Compensabmmittee may from time to time determine undies applicable to all Members
on a reasonably equivalent basis.

9.10. Form of Distribution All distributions shall be in cash; provided, hexer, to the extent lump sum distributions on Actaaf
Retirement, death, disability or other terminatidrService are from the Moody’s Common Stock Fundryy other Fund which provides for
in-kind distributions, a Member, prior to the distrtion, may elect to receive whole shares of Més@ommon Stock and cash in lieu of
fractional shares. All partial distributions shiadl made from the Funds in the same proportionttieatalue of the Member’s interest in each
such Fund bears to the total value of the Memb&etount as of the applicable Valuation Date. Effextlanuary 1, 2008, in connection with
a distribution, a Participant may elect to recé&d@mmpany Stock held in the Participant's ESOP Furithié form of Company Stock, except
that fractional shares shall be distributed in cash

9.11. ConsentNotwithstanding any other provision of the Plifithe amount to the credit of a Member’'s Accouxteeds One
Thousand Dollars ($1,000) (the “Involuntary Cashamtount”), and becomes distributable to him onramediate lump sum basis pursuant
to any provision of this Section 9 of the Plansangh distribution shall be made to him unless hesents in writing to same pursuant to
election forms and notices provided by the Manage#rBenefits and Compensation Committee no more tivagty (90) days and no less tt
thirty (30) days prior to the anticipated datetw Member’s distribution, as required by Sectiatll(a)-11(c) of the Treasury Regulations. If
a distribution is one to which Sections 401(a)@49l 417 of the Code do not apply, such distributicry commence less than thirty (30) days
after the notice required under Section 1.411(a)d)lof the Treasury Regulations is given, provitleat:
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(a) the Management Benefits and Compensation Cdearitearly informs the Member that the Memberaaght to a period of
at least thirty (30) days after receiving the netic consider the decision of whether or not totededistribution (and, if applicable, a
particular distribution option), and

(b) the Member, after receiving the notice, affitivaly elects a distribution.

Failure to give such consent shall be deemed tbeection to have the amount to the credit oMleenbers Account (to the extent r
forfeited) as of the earliest of (i) the givingsafch consent by the Member, (ii) the Member’s atteent of age sixty five (65), or (ii) receipt
by the Compensation and Benefit Committee of nadfcthe Members death, distributed to the Member (or to his deestigd Beneficiary if h
is not living) in a lump sum within sixty (60) dafalowing such date or as soon thereafter as restsly practicable; provided, however, if
Member is married at the time of his death, hizising spouse shall be considered to be his detégneneficiary unless such spouse has
consented to the Member’s Beneficiary designatioaccordance with Section 205(c)(2)(A) of ERISAyAglection by a Member to receive
an optional form of benefit available under thenPdhall be deemed to be his consent to receivefsuchof benefit. Failure to give the
requisite consent hereunder shall also be deemeel am election by the Member to have the entirewannto the credit of his Account, to the
extent not forfeited, remain invested in the Tiraghd and consequently subject to periodic revalnativith the attendant risk of market loss
in the Fund or Funds selected by the Member putgoans investment election, as may be amendead fime to time in accordance with
Section 6 hereof. The Member may, at any time #fteg receive distribution of his entire Accoumtdiving the requisite consent, but he
shall no longer be eligible to make any other wistveals under the Plan nor shall he be eligible &&encontributions to the Plan, receive any
additional Company Matching Contributions or Addlital Matching Contributions under the Plan, or iee@ny financial hardship
distributions from the Plan.

Notwithstanding any other provision of the Plarthé vested amount credited to a Member’s Accaaltgss than One Thousand Dollars
($1,000) at the time it becomes distributable, sartiount shall be distributed as soon as reasomaatficable to the Member or the
Beneficiary in a single lump sum. In the event thath distribution is eligible to be rolled overgpwant to Section 9.13, if the Member does
not elect to have such distribution paid direathah eligible retirement plan specified by the Memin a direct rollover or to receive the
distribution directly, then the distribution shia# paid in a direct rollover to an individual retinent plan designated by the Management
Benefits and Compensation Committee or its successo

9.12. No Adjustment for Earnings after Applicablalivation Date The amount of each distribution from the Plabhdsed on the
amount to the credit of the Member’s Account athefValuation Date immediately preceding the ddidisiribution as specified in this
Section 9. In no event (a) shall any portion of Miember’s Account distributed in cash from the Trasnd be credited with any earnings
between such Valuation Date and the distributice dath respect to the amount being distributed,amy such earnings (if any) shall remain
in the Trust
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Fund for reapportionment among active Members @unisto Section 5.3 of the Plan, nor (b) shall tiant of any such distribution accrue
any earnings between the Valuation Date as of wihishremoved from the MemberPlan Account and the date on which such disiahus
received by the Member or his Beneficiary; provideowever, that the Trustee for the Trust Funditbarized and directed to pay over to the
recipient of any lump sum distribution that inclsdshares of Common Stock of the Corporation anigénds paid to it as shareholder of
record as of any date which falls between the MadnaDate applicable to such lump sum distributionl the date the shares are transferred tc
the distributee by the Corporation’s stock regt&iraagent.

9.13. Direct Rollover Treatment for Certain Withaieds and Distributions Notwithstanding any provision of the Plan to tdomtrary
that would otherwise limit a distributee’s electiomder this Section 9.13, a distributee may ebgahe time and in the manner prescribed by
the Management Benefits and Compensation Commitdegve any portion of an eligible rollover dibtrtion paid directly to an eligible
retirement plan specified by the distributee iriraat rollover.

An eligible rollover distribution is a distributiosf all or any portion of the balance to the crexdithe distributee, except that an eligible
rollover distribution does not include:

(a) any distribution that is one of a series ofssabtially equal periodic payments (not less frediyehan annually) made for the
life (or life expectancy) of the distributee or floint lives (or the joint life expectancies) oktdistributee and the distributee’s
designated Beneficiary, or for a specified peribtea (10) years or more;

(b) any distribution to the extent such distribatie required under Section 401(a)(9) of the Caahet
(c) any hardship withdrawal.

An eligible retirement plan is an individual retinent account described in Section 408(a) of theeCad individual retirement annuity
described in Section 408(b) of the Code, an anmléty described in Section 403(a) of the Code, quiaified trust described in Section 401
(a) of the Code, and (i) a plan described in Sadti@3(b) of the Code, or (ii) an eligible plan un&ection 457(b) of the Code which is
maintained by a state, political subdivision otates, or any agency or instrumentality of a statpdditical subdivision of a state and which
agrees to separately account for amounts trandferte such plan from this Plan, that accepts ib#iutee’s eligible rollover distribution.
However, in the case of an eligible rollover distition to the surviving spouse, an eligible retiesnplan is an individual retirement account
or individual retirement annuity.

A distributee is an Employee or former Employeeadidition, the Employee’s or former Employee’s sgar former spouse who is the
alternate payee under a qualified domestic relatader, as defined in Section 414(p) of the Cda distributee with regard to the interes
the spouse or former spouse.
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A direct rollover is a payment by the Plan to thigikele retirement plan specified by the distribaite

In addition, a Beneficiary who is not the Membe3jsouse but who is a “designated beneficiary” withima meaning of Section 401(a)(9)
(E) of the Code may elect to have the portion efdrstribution that otherwise is an eligible roko\distribution transferred in a trustee-to-
trustee transfer to an individual retirement ac¢auran individual retirement annuity that has bestablished for purposes of receiving such
distribution.

With respect to distributions after December 302G distributee who is a Member, a spouse of &g or an alternate payee may
elect to directly roll over all or a portion of tleéigible rollover distribution to a Roth IRA inraanner permitted by guidance issued by the
Internal Revenue Service.

In the event that the provisions of this Sectidt8%r any part thereof cease to be required byaswa result of subsequent legislation or
otherwise, this Section 9.13 or applicable pantdb&shall be ineffective without necessity of het amendment of the Plan.

Any such election shall be made (i) on forms appdbly and filed with the Management Benefits anth@ensation Committee, (ii) by
telephonic, electronic or other data transmissioa manner approved by the Management Benefit€angpensation Committee, or (iii) in
any other manner approved by the Management Beraefit Compensation Committee in its sole discretion

9.14. Limitation on Distribution of Befor€ax Contributions Notwithstanding any other provisions of the PRarticipating Before-
Tax Contributions and Investment Plan Before-Taxt@butions and any income allocable to such amssitall not be distributable earlier
than the Member’s Retirement, severance of emplayngeath or disability, as determined in accordanith Section 401(k)(2) of the Code
and the Treasury Regulations thereunder, or ugdowing of financial necessity in accordance wiget®n 9. 8 hereof. Such Before-Tax
Contributions also may be distributed in accordamith Section 401(k)(10) of the Code and solelytia form of a “lump sum
distribution” (as defined in Section 401(k)(10)(B)6f the Code), upon termination of the Plan with the establishment or maintenance by
the Company of another defined contribution plahdothan an “employee stock ownership plan”, dsdd in Section 4975(e)(7) of the
Code).

SECTION X
ADMINISTRATION OF PLAN AND MANAGEMENT OF PLAN ASSEB

10.1. The Management Benefits and Compensation Gibeenshall be the named fiduciary (the “Named Eidty”) which shall have
authority to control and manage the operation amdimistration of the Plan and to manage and coits@ssets. The Management Benefits
and Compensation Committee shall consist of nattlean three (3) nor more than
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seven (7) members, as may be appointed by the Bd&ratectors from time to time. Any member of thlenagement Benefits and
Compensation Committee may resign at will by notacéhe Board of Directors or be removed at anyet{mith or without cause) by the
Board of Directors.

10.2. The Named Fiduciary may from time to timeedite fiduciary responsibilities among its memlzerd may designate persons o
than members of the Named Fiduciary to carry alitdiary responsibilities under the Plan, and suaisgns shall be deemed to be fiduciaries
under the Plan with respect to such delegated nsdpitties. Fiduciaries may employ one or morespeis to render advice with regard to any
responsibility such fiduciaries have under the Plan

10.3. The Named Fiduciary (and its delegates) $taalé the exclusive right to interpret any andthe provisions of the Plan and to
determine any questions arising thereunder or mmection with the administration of the Plan. Argcidion or action by the Named
Fiduciary (and its delegates) shall be conclusive l@inding upon all Employees, Members and Berseies. In all instances the Named
Fiduciary (and its delegates) shall have completeretionary authority to determine eligibility fparticipation and benefits under the Plan,
and to construe and interpret all provisions offten and all documents relating thereto includwighhout limitation, all disputed and
uncertain terms. All deference permitted by lawlldb@ given to such constructions, interpretatiand determinations.

10.4. Any action to be taken by the Named Fiducsgll be taken by a majority of its members eititeax meeting or by written
instrument approved by such majority in the absefigemeeting. A written resolution or memorandugnsd by one Committee member
the secretary of the Management Benefits and Cosapiem Committee shall be sufficient evidence tp person of any action taken purst
to the Plan.

10.5. Any person, corporation or other entity megve in more than one fiduciary capacity underRtan.

SECTION Xl
AMENDMENT OR TERMINATION

11.1. No part of the corpus or income of the ThRuigtd shall be used for or diverted to purposesrdttan for the exclusive purpose of
providing benefits to Members and their Benefig@arand defraying reasonable expenses of adminigtére Plan. Subject to this provision,
the Plan may be amended at any time by actioneoManagement Benefits and Compensation Committaedardance with its established
rules of procedure, and any amendment may be gatevactive effect to the extent permitted by aggidie law; provided, however, that no
amendment shall have the effect of depriving anynlder or Beneficiary of all or any part of the ambtiven to the credit of his Account
under the Plan; and provided, further, that no stmkndment which would materially increase the obgte Plan to the Company shall be
made without the consent of the Board of Directdte Management Benefits and Compensation Comnmttge from time to time, delege
its authority to amend the Plan to any committéaldished by it pursuant to Section 10 of the Rfaaccordance with their established rules
of procedure.
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11.2. The Plan may be terminated or partially teatéd, and contributions under the Plan may be t&iglp discontinued, at any time
by the Board of Directors in accordance with itablshed rules of procedure. In the event of taation or partial termination of the Plan or
complete discontinuance of contributions undeRRtam, (a) no contribution shall be made thereafitr respect to affected Members except
for a month or year the last day of which coincidéth or precedes such termination, partial termémaor discontinuance; (b) no distribution
with respect to affected Members shall be madepbaither as provided in the Plan or as determinethe Board of Directors; (c) the rights
of all affected Members to the amounts to the ¢trefdiheir Accounts as of the date of such terniamtpartial termination or discontinuance
shall vest; and (d) no person shall have any glimterest except with respect to the Trust Fund.

SECTION Xl
MISCELLANEOUS

12.1. Except as otherwise required by law, no biennfler the Plan shall be subject in any mannantaipation, alienation, sale,
transfer, assignment, pledge, encumbrance or claadjshall not be subject to attachment, garnishoresther legal process.
Notwithstanding the foregoing and any other prarisdf the Plan to the contrary, distribution of #raount to the credit of a Meml's
Account shall be made in accordance with the texf@squalified domestic relations order to a Memb&spouse, former spouse, child or o
dependent or any person specified in such ordevjged such order and the terms thereof meet t@naments of Section 206(d) of ERISA
and Section 401(a)(13) of the Code and the regulatinereunder. All domestic relations orders reskby the Plan shall be handled in
accordance with reasonable procedures establisiut the Plan in accordance with such provisiorSRISA and the Code, including a
procedure which will permit the distribution to ayee specified in a qualified domestic relatiordeoian amount not exceeding the amount
withdrawable by an active Member pursuant to Sacdid of the Plan.

12.2. Neither the establishment of the Plan notiggpation herein shall confer upon any person églyt to be continued as an emplo
of the Company, and the Company reserves the tagiischarge any employee whenever in its solemety the interest of the Company so
requires. The Plan shall be construed, administaneidenforced according to the laws of the Statéeanf York, except to the extent that State
law shall have been preempted by the provisioSRISA or any other laws of the United States hdogtoor hereafter enacted, as the same
may be amended from time to time.

12.3. Notwithstanding any provision of the Plaritte contrary, any Member with less than three €§ry of Vesting Service who cea
to be an Employee for reasons related to frauthodissty or serious misconduct, as conclusivelyradeted by the Management Benefits and
Compensation Committee, shall forfeit the entirmant to the credit of his Account which is attribie to Company Matching
Contributions, Additional Matching Contributiong,dfit Sharing Contributions and Retirement Conttibas.
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12.4. If, in the judgment of the Management Beseditd Compensation Committee, a Member or Bengfittawhom benefits shall be
due under the Plan shall be or become incompedthér physically or mentally, the Management Baseind Compensation Committee
shall have the right to determine to whom such fisnghall be paid for the benefit of such MembeBeneficiary.

12.5. Each Member and Beneficiary shall keep theagaoy advised of his current address. If amountstipe distributable under the
Plan and the Company is unable to locate the MembBeneficiary to whom the distributions are pdgathe Account of such Member or
Beneficiary shall be closed after three (3) yessmfthe time such distributions first become pagatrid the amount then to the credit of such
Account shall be applied to reduce Company Matckingtributions. If, however, such Member or Benafig subsequently makes proper
claim to the Company for such amount, the amounthizh the Member or Beneficiary is entitled wi# bestored to the Trust Fund by the
Company out of its next contribution, if any, anil Wwe distributable in accordance with the termishe Plan.

12.6. The Plan shall be administered in accordariitethe requirements of ERISA and the Code. Ncefiesshall become distributable
under the Plan until proper application for same leen filed with the Company together with whate@amsents by the Member and his
spouse, if any, may be required under ERISA ancCtte. The Company and the Management Benefit€antpensation Committee shall
be entitled to rely conclusively upon documentafioasented to its or their satisfaction that a Menib not married or, if such Member is
married at the time of reference, that such Mensbgpbuse cannot be located or that the consentbfspouse is not obtainable for whatever
circumstances the Secretary of the Treasury pleEschy regulations as sufficient to justify the coemcement or waiver of benefits without
spousal consent.

12.7. The Company may elect to pay any adminisedties or expenses. Otherwise the expenses andifal be paid from the Trust
Fund.

12.8. Notwithstanding any provision of this Plarthie contrary, contributions, benefits and sereieglit with respect to military service
will be provided in accordance with Code SectioA(@]. In addition: (a) effective January 1, 200i& Plan shall apply the requirements of
Code Section 401(a)(37) (relating to death bengditdlembers who die while performing qualified i@ty service) and Code Section 414(u)
(9) (relating to treatment in the event of deatldisability resulting from active military serviggnd (b) effective January 1, 2009, differer
wage payments shall be treated as provided in Gedéon 414(u)(12).

12.9. Notwithstanding anything in this Plan to deatrary, in accordance with the terms of the ErypgdoBenefits Agreement entered
into on or about September 30, 2000 between thpdZation and The New D&B Corporation (“New D&B")Nloody’s EBA"):
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(a) To the extent the full vested account balamtéise Profit Participation Plan of The Dun & Bradet Corporation (“D&B
PPP") of Members are transferred by the trustabeD&B PPP to the Trustee of this Plan, such feaashall be made in kind based
on those investment funds in which such accoursrttals are then invested (including, but not limttedhe stock funds); provided,
however, that loans made under the D&B PPP to Mesndieall be transferred to this Plan in this fofmates.

(b) With respect to any Member in this Plan who w&amarticipant in the D&B PPP as of the Effectivm@& (as such term is
defined in the Moody’s EBA),

(i) all shares of “New D&B Common Stock” (as suehn is defined in the Moody’s EBA) held thereinsich Member’s
“New D&B Stock Fund” (as such term is defined ie tioody’s EBA) shall be transferred to a non-emplostock fund in this
Plan known as “the D&B Common Stock Fund”; and

(i) all shares of “Moody’s Common Stock” (as suelm is defined in the Moody’s EBA) held thereinsinch Member’s
“Moody’s Stock Fund” (as such term is defined ie loody’s EBA) shall be transferred to an emplasteck fund in this Plan
known as the Moody’s Common Stock Fund.

From and after the Effective Time, no Member maysfer or contribute any amounts to the New D&Bcitieunds.

(c) If, during the one-year period following thefédtive Time, an employee of one of the membeth®f'D&B Group” (as such
term is defined in the Moody’s EBA) (“D&B Employé@rterminates his or her employment with such D&Bftager and then
immediately commences employment with the Corpomatsuch employes’past service with the D&B Group shall be recogdifor al
purposes under this Plan, to the extent recognireér the D&B PPP.

SECTION Xl
DETERMINATION OF BENEFITS AND BENEFIT CLAIMS PROCEDRES

13.1. All benefits payable under the Plan shakb#norized in writing by the Management Benefitd @ompensation Committee or by

such person or committee (such as, but not linitedn “appeals committee”) to whom such respolitsilthay have been delegated by the
Management Benefits and Compensation Committeaupatso the power vested in it by Section 10 aradl §fe communicated in writing to
the Member or Beneficiary. Any Employee, MembeBeneficiary for whom no benefits have been autleatinr who disputes the amoun
any benefit authorized hereunder, may request thealgdement Benefits and Compensation Committeajghrits appeals committee, either
(a) informally or (b) formally in writing, to revie and reconsider its determination. Such requesgtheamade to any person or persons
authorized by the Management Benefits and Compens@bmmittee to review same. Upon review and reict@ration of any determination
by the appeals committee, the Management Benefit<Campensation Committee shall give or cause wiven to the
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applicant written notice of its decision. Such netshall also inform the applicant that he or slag request a further review and
reconsideration of the Management Benefits and @msgtion Committee’s determination within a spedifperiod of time, which, in no
event, shall be less than sixty (60) days fromgifieng of such notice. Any such requests to the Mgment Benefits and Compensation
Committee must specify in writing the position lgbaken by the Employee, Member or Beneficiary tnedreasons therefor. Such notice
shall be filed with the person or persons desighatehe notice given by the Management Benefits @ompensation Committee. The
Management Benefits and Compensation Committeethggupon request such further information as if deem appropriate, and the
Management Benefits and Compensation Committeleeoapplicant shall have the right to require aorimial hearing. All decisions by the
Management Benefits and Compensation Committe¢ lshaigned by at least one (1) member of the Mamegt Benefits and
Compensation Committee and communicated in writingpe applicant and to the Management BenefitsGomdpensation Committee and
shall be final and binding on both.

13.2. The Management Benefits and Compensation Gibeenshall be appointed by the Board of Directarg] shall consist of not less
than three (3) nor more than five (5) memberseast one (1) of whom shall be a non-employee mewofitée Board of Directors. Any
member may resign at will by notice to the ManagenBenefits and Compensation Committee or be rech@wéh or without cause by the
Board of Directors. The Board of Directors, uporiti®n application to it by any Employee, MembeBaneficiary, shall have final authority
under the Plan to review any decision of the Manage Benefits and Compensation Committee with r@sjpethe benefits and the amount
or form thereof payable under the Plan to any sygilicant. The Board of Directors shall have thinarity to engage, and rely on the advice
of, independent experts, counsel and consultariteiperformance of its responsibilities, who mayieed not be the same independent
experts, counsel or consultants engaged by the ddament Benefits and Compensation Committee, and tgmuest of the Management
Benefits and Compensation Committee, the Boardifdibrs may compensate any such person or peosarg Plan assets.

SECTION XIV
LIMITATIONS ON BENEFITS

14.1. Limitations on Annual Additionsn no event may a Member’'s Annual Addition in drigitation Year exceed the maximum
permitted under Section 415 of the Code. For thippse:

(&) “Annual Addition” means, with respect to anyfibed Contribution Plan, the aggregate of -

(i) the amount of the Member’s Participating Affeaix and Before-Tax Contributions and his Investni®lah After-Tax and
Before-Tax Contributions;
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(ii) the aggregate Company Matching, Additional bhahg, Profit Sharing and Retirement Contributians forfeitures
allocated to the Member’s Account for the Limitatigear; and

(iii) contributions allocated to any individual niedl benefit Account of a 5% owner under a DefiBahefit Plan.
(b) “Limitation Year” means the calendar year.

(c) “Defined Benefit Plantneans any retirement plan maintained by the Compaayy affiliated employer within the meaning
Section 415(h) of the Code that is not a Definedt@loution Plan.

(d) “Defined Contribution Plan” means any retiremplan maintained by the Company or any affiliaéaaployer within the
meaning of Section 415(h) of the Code which prowifte an individual Account for each participantidar benefits based solely on the
amount contributed to such Account (and any incampense, gains and losses, and forfeitures of didsmf other participants which
may be allocated to such Account.

14.2. Maximum Annual Additionin no event may a Member’s Annual Addition undéDafined Contribution Plans exceed the lesser
of: Forty Thousand Dollars ($40,000) (as adjustespant to Section 415(c) of the Code), or one hethgercent (100%) of 415
Compensation.

For purposes of this Plan, “415 Compensation” me¢aadMember’s compensation, within the meaningrefa$. Reg. § 1.415-2(d)
(1) and (2), for a Limitation Year from the Compaanyd all Affiliated Employers, including, to thetert includible in gross income, the
Member’s wages, salary, and other amounts (inctutfinge benefits, reimbursements, expense alloesnacation pay, and long-term
disability benefits) received or made availableasrapplicable, accrued for personal services Bteadered, earned income from sources
outside the United States whether or not excludea taxable gross income, non-deductible movingeagps paid on behalf of or reimbursed
to the Member, non-qualified stock options taxablthe year granted, and, as applicable, amouetgqarsly not included which are earned
but not paid in such period because of the timihgay periods and pay days but are paid durinditbefew weeks following the end of such
period, but excluding deferred compensation, stiations and other distributions that receive speaiabenefits. 415 Compensation also
includes any amounts deferred pursuant to Sec@(g(3) of the Code, excludable from the grossine of the Member pursuant to
Section 125 of the Code, and qualified transpantatiinge benefits described in Section 132(f)(#)he Code.

14.3. Adjustment for Excess Annual Additions.

(a) If as a result of the allocation of forfeiturasreasonable error in estimating a Member’s carsgiion or other facts and
circumstances to which Treasury
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Regulations promulgated under Code Section 415 sbalpplicable, the Annual Additions under thiarPiould cause the maximum
Annual Additions to be exceeded for any Member Mamagement Benefits and Compensation Committdé sha

(i) return any Participating After-Tax and BeforaxTContributions and Investment Plan After-Tax Bedore-Tax
Contributions credited for the Limitation Year twetextent that the return would reduce the “exaessunt” in the Member’s
Account,

(i) hold any “excess amount” remaining after teeurn of any such contributions in a “Section 44Spense Account”,

(iii) allocate and reallocate the “Section 415 s&rse Account” in the next Limitation Year (and sexding Limitation Years
if necessary) to all Members in the Plan before @mtributions which would constitute Annual Addiis are made to the Plan for
such Limitation Year, and

(iv) reduce contributions to the Plan for such Ltation Year by the amount of the “Section 415 saspeAccount” allocated
and reallocated during such Limitation Year.

(b) For purposes of this Section, “excess amowntahy Member for a Limitation Year shall mean éxeess, if any, of

(i) the Annual Additions which would be creditedhis Account under the terms of the Plan withogtrd to the limitations
of Code Section 415, over

(i) the maximum Annual Additions determined punsusp this Section 14.

(c) For purposes of the Section, “Section 415 suspé\ccount” shall mean an unallocated Account eguilie sum of “excess
amounts” for all Members in the Plan during the itation Year. The “Section 415 suspense Accoundllisiot share in any earnings or
losses of the Trust Fund.

14.4. InterpretationThis Section shall be interpreted in accordanch vagulations under Section 415 of the Code, asdateby the
Tax Equity and Fiscal Responsibility Act of 1982¢ tDeficit Reduction Act of 1984, and any successgislation, including, but not limited
to the Tax Reform Act of 1986, and any applicakdbad limitations (whether higher or lower than #imounts specifically stated herein)
imposed by such legislation if different from thaldr amounts specified herein shall be incorpaterein and shall supersede such stated
dollar amounts as though the Plan had been amerodeddingly.
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14.5. Lump Sum Contributiozor purposes of this Section 14 only, any lump &mployee contribution made with respect to the
Member’s prior Compensation which is made not Ititan thirty (30) days after the end of a Limitat/éear shall be deemed credited to the
Member's Account as of the last day of such LinnitatY ear; provided, that if all or any portion afch contribution would be in excess of the
limitations for such Member for such Limitation Y¥eauch excess amount shall be credited to the MesBccount as of the date actually
contributed.

SECTION XV
MERGERS, CONSOLIDATIONS AND ASSETS OR LIABILITY TRNSFERS

15.1. In the case of any merger or consolidatidh var transfer of assets or liabilities to, angestplan, each Member and Beneficiary
under the Plan shall be entitled to receive a lieinefmediately after the merger, consolidationransfer (if the merged, consolidated or
transferee plan then terminated) which is equal tgreater than the benefit he would have beetiehto receive immediately before the
merger, consolidation or transfer (if the Plan Haeh terminated).

SECTION XVI
TOP-HEAVY CONTINGENCY

16.1. The provisions of this Section 16 shall appily in a Plan Year in respect of which the Plandmes top-heavy as herein defined
and thereafter to the extent provided herein.

16.2. The Plan shall be considered to be top-haasyy Plan Year if the aggregation group of whtioh Plan is required to be a part
becomes top-heavy for such year; provided, howekerPlan shall not be considered to be top-heagych Plan Year if, by the inclusion of
additional plans permitted to be included in sumiuired aggregation group, the resulting permisaggregation group is not top-heavy for
such year.

(&) The required aggregation group as to the Fiah mclude the Plan and any pension, profit stgdr stock bonus plan of the
Company, its subsidiaries and any other corporaiioentity under common control by or with the Camy, if such plan is intended to
be a qualified plan under Section 401(a) of theeCaad either

() includes or has included any key employee paréicipant in this Plan Year or in the five (5gpeding Plan Years, or

(i) enables the Plan or any such plan to meeatiiediscrimination requirements and minimum paption standards
applicable to qualified plans under the Code.

(b) The permissive aggregation group shall inclpid@s in the required aggregation group and angratbmparable plan of an
employer in the controlled group specified in sulbagaaph (a) or to which such employer contribufesych plan is
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intended to be qualified under Section 401(a) ef@ode and continues to meet the anti-discriminagguirements and minimum
participation standards of the Code when considergether with the plans in the required aggregagimup.

16.3. A required aggregation group or a permisaggregation group shall be considered to be topyhiéaas of the applicable
determination dates, the sum of the present vdltieeacumulative accrued benefits for key employesder all defined benefit plans in such
group and the aggregate value of the Accounts pEkeployees under all defined contribution plansunh group exceeds sixty percent
(60%) of the sum of such values for all employeagigipating in or eligible for participation in s plans.

(a) The applicable determination date for each glah shall be the last day of its plan year whinhediately precedes the plan
year for which such plan is being tested or, indhge of a new plan, the last day of its first plaar.

(b) The present value of accrued benefits of emgdeyunder each defined benefit plan shall be detedchas of the plan’s most
recent Valuation Date within the twelve (12) mop#riod ending on the determination date (or, inchee of a new plan, as of the
determination date) and shall be based upon thergi®n that each employee terminated his vestingice on the determination date
with a fully vested accrued benefit on such datkelacted a lump sum distribution in an amount etputhe present value of such
benefit based upon the actuarial assumptions, fitgnates and assumed earnings used to maintaipldns minimum funding accoul
as defined in Section 412 of the Code.

(c) The present value of accrued benefits and &hgeg of Accounts used in the sixty percent (60&gutation described herein
shall be increased by all distributions made withia five (5) year period ending on the determoratiate to employees covered by
plans in the aggregation group.

(d) Rollover Accounts, benefits of former key eny@es, and benefits of persons not employed fofitkg5) year period ending
on the determination date shall not be taken intmant to the extent provided by Section 416(gdfahe Code.

(e) Employer matching contributions shall be takea account for purposes of satisfying the minimeontribution requirements
of Section 416(c)(2) of the Code and the Plan. fieeeding sentence shall apply with respect to mivagocontributions under the Plan
or, if the Plan provides that the minimum contribatrequirement shall be met in another plan, satbbr plan. Employer matching
contributions that are used to satisfy the minimaamtribution requirements shall be treated as nivagotontributions for purposes of
the actual contribution percentage test and ottgirements of Section 401(m) of the Code.

() Notwithstanding the foregoing, the present ealof accrued benefits and the amounts of accalabbtes of an employee as of
the determination date shall be
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increased by the distributions made with respethiécemployee under the plan and any plan aggregatk the plan under Section 416
(9)(2) of the Code during the 1-year period endinghe determination date. The preceding sentdraleaso apply to distributions
under a terminated plan which, had it not beeniteatad, would have been aggregated with the plaemugection 416(g)(2)(A)(i) of tt
Code. In the case of a distribution made for aaceagher than separation from service, death, galdlity, this provision shall be appli
by substituting “5-year period” for “1-year periddhe accrued benefits and accounts of any ind&iideho has not performed services
for the employer during the 1-year period endinghendetermination date shall not be taken int@act

16.4. A key employee shall include any employefooner employee (including any deceased employd®) at any time during the
plan year that includes the determination dateamasfficer of the employer having annual compepsagireater than $ 130,000 (as adjusted
under Section 416(i)(1) of the Code for plan ydmginning after December 31, 2002), a 5-percentowhthe employer, or a 1-percent
owner of the employer having annual compensatianarfe than $ 150,000. For this purpose, annual eoisgtion means compensation
within the meaning of Section 415(c)(3) of the Cotlee determination of who is a key employee wdllrbade in accordance with Section 416
()(1) of the Code and the applicable regulatiomad ather guidance of general applicability issueteunder.

16.5. A non-key employee shall include any Employée is not a key employee.

16.6. In the event the Plan becomes top-heavyrfpiPdan Year, all plans in the required aggregatiarup will also be top-heavy for
such year and all non-key employees will be pardithg in more than one top-heavy plan. In sucmgwbere shall be provided to each non-
key employee a minimum benefit under the CompaRg8rement Account Plan equal to:

(a) an annual retirement benefit (with no ancillbgnefits) commencing at normal retirement at terafge 65 equal to three
percent (3%) of his average annual compensatioagoh year of service from and after December 883 Huring which this Plan was
top-heavy, excluding any such service in excedsro{10) years; minus

(b) the amount of such retirement benefit whichlddae purchased for such Employee by applicatiocalladimounts allocated to
his Accounts under this Plan and any other defamdribution plan of the Company as the resultroplyer contributions and
forfeitures for all Plan Years during which such filayee was a Member, but excluding any such aliogatwhich were forfeited by
such Employee. The determination of the amountiof setirement benefit which could be purchasedtfmh non-key employee shall
be made by the Company’s independent actuariebthe date of such Employee’s termination of senaad shall utilize the earnings
and actuarial assumptions most recently publislyetthd Pension Benefit Guaranty Corporation.

Average annual compensation of a non-key emplogepurposes of the foregoing shall mean his aveaageal aggregate
compensation, as determined under Section 415(@){Be Code, for the five (5) consecutive yearkisfservice resulting in the highest such
average (or for the actual years of his servi¢evifer than five (5)).
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16.7. Notwithstanding any provision in the Plariite contrary, if the Plan becomes top-heavy inRlay Year, the accrued benefits of
all Employees in active service from and after syear shall vest and become nonforfeitable aftexetii3) years of vesting service.

16.8. In the event the Plan becomes top-heavy ngpldyee’s compensation taken into account for psgpaf the Plan shall not exceed
$200,000 for each Plan Year in which the Plan isamtinues to be top-heavy, except that such maximslall be automatically adjusted
without Plan amendment to reflect cost-of-livingustiments made to such amount by the Secretaheofiteasury pursuant to Section 416(d)

(2) of the Code.
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APPENDIX A
TREATMENT OF KMV EMPLOYEES
The following provisions shall apply to employed&d1V commencing on July 1, 2002:
1. KMV'’s Status as a Company under the PNV is a Company under the Plan effective asudy 1, 2002.

2. Application of Plan Provisions to KMV Particigan Except as specifically noted herein, all provisi@f the Plan shall apply to
Eligible Employees who are Employees of KMV and velne hired on or before December 31, 2002 (“*KM\gHlie Employees”).

3. Patrticipating Contributions and Investment Rtamtributions. KMV Eligible Employees shall be eligible to maRarticipating
Contributions and Investment Plan Contributionsarrttie Plan commencing with the first payroll aftaly 1, 2002 (or, if later, the date such
a KMV Eligible Employee would have been eligiblecimntribute under the terms of the Plan).

4. Matching Contributions and Additional Matchingr@ributions. Notwithstanding any other provision of the Plaritte contrary, for
the Plan Year ending December 31, 2002, KMV ElgjilBmployees shall not be eligible to be creditetth Watching Contributions or
Additional Matching Contributions.

5. Special Profit Sharing Contributions for 2002MV Eligible Employees who are Employees on Deben1, 2002 shall be eligible
to be credited with a Special Profit Sharing Cdmition, determined as follows:

a. Eligibility . Only those KMV Eligible Employees who are actygderforming services for KMV or are on an approleaie of
absence as of December 31, 2002 shall be eligidbe tredited with a Special Profit Sharing Conitiitm.

b. Discretionary Nature of Contributiomhe making of the Special Profit Sharing Conttitsu shall be at the Company’s
discretion.

c. Amount of Contribution The amount of the Special Profit Sharing Contidny if made, that is credited to a KMV Eligible
Employee shall equal a percentage (not to excéegiii percent (15%)) determined by the Companh®kMV Eligible Employee’s
Compensation earned from the date of the closirigeofransaction by which Moody’s Corporation acedithe stock of KMV through
December 31, 2002; providedhowever, that in no event shall the amount of such Spdiafit Sharing Contribution on behalf of any KMV
Eligible Employee exceed Thirty Thousand Dollar3Q®00) reduced by the amount (if any) contribligdMV on behalf of the KMV
Eligible Employee for 2002 to the SEP IRA maintairy KMV.
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d. Vesting of Contribution The Special Profit Sharing Contribution shalll®®% vested at all times.

e. Distribution of Contribution For purposes of Section 1X of the Plan, the Sgdeiofit Sharing Contribution shall be treated in
the same manner as Matching Contributions maderuhdé’lan.
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Exhibit 31.1

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

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

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

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

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

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

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

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiikineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on such
evaluation; and

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

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

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

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

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

May 3, 2011



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

May 3, 2011



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 MoodZsrporation (the “Company”) on Form IDfor the period ended March 31, 201:
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Raymond W. Mgil, Jr., Chairman and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to Se@0é of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg@Act of 1934; and
(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations
of the Company.

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

May 3, 2011



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 IDfor the period ended March 31, 201:
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, pursuémil8 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@alition and results of operations
of the Company.

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

May 3, 2011



