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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
MOODY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(Amounts in millions, except per share data)
Three Months Ended
September 30,
2007
2006

Nine Months Ended
September 30,
2007
2006

Revenue
Expenses
Operating, selling, general and administrative
Depreciation and amortization
Total expenses

$ 525.0

$ 495.5

$1,754.1

$1,447.1

262.9
11.6
274.5

216.9
9.8
226.7

804.2
31.0
835.2

622.4
28.5
650.9

Operating income
Interest (expense) income, net
Other non-operating income (expense), net
Income before provision for income taxes
Provision for income taxes
Net income

250.5
(11.2)
2.2
241.5
104.6
$ 136.9

268.8
(1.1)
(2.0)
265.7
108.7
$ 157.0

918.9
(9.0)
14.5
924.4
350.2
$ 574.2

796.2
2.3
(1.3)
797.2
321.9
$ 475.3

Earnings per share
Basic
Diluted

$ 0.52
$ 0.51

$ 0.56
$ 0.55

$
$

$
$

262.2
267.6

280.7
287.9

Weighted average shares outstanding
Basic
Diluted

The accompanying notes are an integral part of the condensed consolidated financial statements.
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2.13
2.08
269.8
276.1

1.66
1.61
287.1
294.9
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MOODY’S CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Amounts in millions, except share and per share data)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net of allowances of $17.1 in 2007 and $14.5 in 2006
Other current assets
Total current assets
Property and equipment, net of accumulated depreciation of $130.2 in 2007 and $116.1 in 2006
Goodwill
Intangible assets, net of accumulated amortization of $45.0 in 2007 and $37.7 in 2006
Other assets
Total assets
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Borrowings under revolving credit facilities
Accounts payable and accrued liabilities
Deferred revenue
Total current liabilities
Non-current portion of deferred revenue
Notes payable
Other liabilities
Total liabilities
Contingencies (Note 10)
Shareholders’ (deficit) equity:
Preferred stock, par value $.01 per share; 10,000,000 shares authorized; no shares issued
Series common stock, par value $.01 per share; 10,000,000 shares authorized; no shares issued
Common stock, par value $.01 per share; 1,000,000,000 shares authorized; 342,902,272 shares
issued at September 30, 2007 and December 31, 2006
Capital surplus
Retained earnings
Treasury stock, at cost; 84,519,021 and 64,296,812 shares of common stock at September 30, 2007
and December 31, 2006, respectively
Accumulated other comprehensive income (loss)
Total shareholders’ (deficit) equity
Total liabilities and shareholders’ equity

September 30,
2007

December 31,
2006

$

421.1
4.6
393.1
51.8
870.6
218.4
179.7
59.6
223.3
1,551.6

$

400.0
317.4
368.4
1,085.8
120.5
600.0
354.8
2,161.1

$

$

$

—
—
3.4
378.9
2,579.5
(3,572.3)
1.0
(609.5)
$ 1,551.6

The accompanying notes are an integral part of the condensed consolidated financial statements.
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408.1
75.4
475.4
43.0
1,001.9
62.0
176.1
65.7
192.0
$ 1,497.7

—
339.7
360.3
700.0
102.1
300.0
228.2
1,330.3

—
—
3.4
345.7
2,091.4
(2,264.7)
(8.4)
167.4
$ 1,497.7
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MOODY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Amounts in millions)
Nine Months Ended
September 30,
2007
2006

Cash flows from operating activities
Net income
Reconciliation of net income to net cash provided by operating activities:
Depreciation and amortization
Stock-based compensation expense
Excess tax benefits from stock-based compensation plans
Legacy tax
Changes in assets and liabilities:
Accounts receivable
Other current assets
Other assets
Accounts payable and accrued liabilities
Deferred revenue
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Capital additions
Purchases of marketable securities
Sales and maturities of marketable securities
Cash paid for acquisitions, net of cash acquired
Net cash (used in) provided by investing activities
Cash flows from financing activities
Borrowings under revolving credit facilities
Repayments of borrowings under revolving credit facilities
Issuance of notes
Net proceeds from stock plans
Cost of treasury shares repurchased
Excess tax benefits from stock-based compensation plans
Payment of dividends
Payments under capital lease obligations
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of the period
Cash and cash equivalents, end of the period
The accompanying notes are an integral part of the condensed consolidated financial statements.
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$

574.2

$ 475.3

31.0
71.2
(47.3)
(52.3)

28.5
54.6
(85.3)
—

87.2
2.3
(23.0)
15.8
21.2
89.3
769.6

68.1
23.6
(60.3)
42.6
19.1
3.0
569.2

(145.8)
(177.6)
248.5
(4.3)
(79.2)

(21.2)
(347.5)
431.9
(14.7)
48.5

1,000.0
(600.0)
300.0
52.8
(1,427.0)
47.3
(64.7)
(1.6)
(693.2)
15.8
13.0
408.1
$ 421.1

—
—
—
86.0
(944.0)
85.3
(59.9)
—
(832.6)
10.5
(204.4)
486.0
$ 281.6
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MOODY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (UNAUDITED)
(tabular dollar and share amounts in millions, except per share data)
1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION
Moody’s Corporation (“Moody’s” or the “Company”) is a provider of (i) credit ratings, research and analysis covering fixed income
securities, other debt instruments and the entities that issue such instruments in the global capital markets, and credit training services and
(ii) quantitative credit risk assessment products and services and credit processing software for banks, corporations and investors in creditsensitive assets. Moody’s operates in two reportable segments: Moody’s Investors Service (“MIS”) and Moody’s KMV (“MKMV”). MIS
publishes rating opinions on a broad range of credit obligors and credit obligations issued in domestic and international markets, including
various corporate and governmental obligations, structured finance securities and commercial paper programs. It also publishes investororiented credit information, research and economic commentary, including in-depth research on major issuers, industry studies, special
comments and credit opinion handbooks. The MKMV business develops and distributes quantitative credit risk assessment products and
services and credit processing software for banks, corporations and investors in credit-sensitive assets.
The Company operated as part of The Dun & Bradstreet Corporation (“Old D&B”) until September 30, 2000 (the “Distribution Date”),
when Old D&B separated into two publicly traded companies—Moody’s Corporation and The New D&B Corporation (“New D&B”). At that
time, Old D&B distributed to its shareholders shares of New D&B stock. New D&B comprised the business of Old D&B’s Dun & Bradstreet
operating company (the “D&B Business”). The remaining business of Old D&B consisted solely of the business of providing ratings and
related research and credit risk management services and was renamed “Moody’s Corporation”. The method by which Old D&B distributed to
its shareholders its shares of New D&B stock is hereinafter referred to as the “2000 Distribution”.
For purposes of governing certain ongoing relationships between the Company and New D&B after the 2000 Distribution and to provide
for an orderly transition, the Company and New D&B entered into various agreements including a Distribution Agreement (the “2000
Distribution Agreement”), Tax Allocation Agreement, Employee Benefits Agreement, Shared Transaction Services Agreement, Insurance and
Risk Management Services Agreement, Data Services Agreement and Transition Services Agreement.
These interim financial statements have been prepared in accordance with the instructions to Form 10-Q and should be read in
conjunction with the Company’s consolidated financial statements and related notes in the Company’s 2006 annual report on Form 10-K filed
with the Securities and Exchange Commission on March 1, 2007. The results of interim periods are not necessarily indicative of results for the
full year or any subsequent period. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered
necessary for a fair presentation of financial position, results of operations and cash flows at the dates and for the periods presented have been
included. The year-end condensed consolidated balance sheet data was derived from audited financial statements, but does not include all
disclosures required by accounting principles generally accepted in the United States of America. Certain prior year amounts have been
reclassified to conform to the current year presentation.
2. STOCK-BASED COMPENSATION
On January 1, 2006, the Company adopted, under the modified prospective application method, the fair value method of accounting for
stock-based compensation under Statement of Financial Accounting Standards (“SFAS”) No. 123 (Revised 2004) “Share-Based
Payment” (“SFAS No. 123R”). Under this pronouncement, companies are required to record compensation expense for all share-based
payment award transactions granted to employees based on the fair value of the equity instrument at the time of grant. This includes shares
issued under employee stock purchase plans, stock options, restricted stock and stock appreciation rights.
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Presented below is a summary of the stock compensation cost and associated tax benefit in the accompanying Condensed Consolidated
Statements of Operations:
Three Months Ended
September 30,
2007
2006

Stock compensation cost
Tax benefit

$
$

23.5
9.0

$
$

20.0
7.7

Nine Months Ended
September 30,
2007
2006

$ 71.2
$ 27.2

$ 54.6
$ 20.9

The fair value of each employee stock option award is estimated on the date of grant using the Black-Scholes option-pricing model that
uses the assumptions noted below. The expected dividend yield is derived from the annual dividend rate on the date of grant. The expected
stock volatility is based on an assessment of implied volatility from traded options as well as historical volatility. The risk-free interest rate is
based on U.S. government zero coupon bonds with maturities similar to the expected holding period. The expected holding period was
determined by examining historical and projected post-vesting exercise behavior activity. The following weighted average assumptions were
used for options granted during the three and nine months ended September 30, 2007 and 2006:
Three Months Ended
September 30,
2007
2006

Expected dividend yield
Expected stock volatility
Risk-free interest rate
Expected holding period
Grant date fair value

0.52%
35%
4.79%
5.7 yrs
$24.38

0.51%
26%
5.12%
6.0 yrs
$19.12

Nine Months Ended
September 30,
2007
2006

0.44%
23%
4.78%
5.7 yrs
$22.65

0.44%
23%
4.59%
6.0 yrs
$19.97

Prior to the 2000 Distribution, certain employees of Moody’s received grants of Old D&B stock options under Old D&B’s 1998 Key
Employees’ Stock Incentive Plan (the “1998 Plan”). At the Distribution Date, all unexercised Old D&B stock options held by Moody’s
employees were converted into separately exercisable options to acquire Moody’s common stock and separately exercisable options to acquire
New D&B common stock, such that each option had the same ratio of the exercise price per option to the market value per share, the same
aggregate difference between market value and exercise price, and the same vesting provisions, option periods and other terms and conditions
applicable prior to the 2000 Distribution. Old D&B stock options held by employees and retirees of Old D&B were converted in the same
manner. Immediately after the 2000 Distribution, the 1998 Plan was amended and adopted by the Company.
Under the 1998 Plan, 33.0 million shares of the Company’s common stock have been reserved for issuance. The Amended and Restated
2001 Moody’s Corporation Key Employees’ Stock Incentive Plan (the “2001 Plan”), which is shareholder approved, permits the granting of up
to 28.6 million shares, of which not more than 8.0 million shares are available for grants of awards other than stock options. The 2001 Plan was
amended and approved at the annual shareholders meeting on April 24, 2007, increasing the number of shares reserved for issuance by
3.0 million which are included in the aforementioned amounts. Both the 1998 Plan and the 2001 Plan (“Stock Plans”) provide that options are
exercisable not later than ten years from the grant date. The vesting period for awards under the Stock Plans is generally determined by the
Board of Directors at the date of the grant and has been four years except for employees who are at or near retirement eligibility, as defined, for
which vesting is between one and four years. Options may not be granted at less than the fair market value of the Company’s common stock at
the date of grant. The Stock Plans also provide for the granting of restricted stock.
The Company maintains a stock plan for its Board of Directors, the 1998 Moody’s Corporation Non-Employee Directors’ Stock
Incentive Plan (the “Directors’ Plan”), which permits the granting of awards in the form of non-qualified stock options, restricted stock or
performance shares. The Directors’ Plan provides that options are exercisable not later than ten years from the grant date. The vesting period is
determined by the Board of Directors at the date of the grant and is generally one year for options and three years for restricted stock. Under the
Directors’ Plan, 0.8 million shares of common stock were reserved for issuance. Any director of the Company who is not an employee of the
Company or any of its subsidiaries as of the date that an award is granted is eligible to participate in the Directors’ Plan.
7
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A summary of option activity as of September 30, 2007 and changes during the nine months then ended is presented below:

Options

Weighted
Average
Exercise Price
Per Share

Shares

Outstanding, December 31, 2006
Granted
Exercised
Forfeited or expired
Outstanding, September 30, 2007
Vested and expected to vest, September 30, 2007
Exercisable, September 30, 2007

20.1
2.9
(2.7)
(0.4)
19.9
19.3
12.5

$

$
$
$

30.48
72.51
21.24
55.57
37.43
36.53
25.00

Weighted
Average
Remaining
Contractual
Term

Aggregate
Intrinsic
Value

6.0 yrs
5.9 yrs
4.7 yrs

$ 355.8
$ 354.0
$ 326.2

The aggregate intrinsic value in the table above represents the total pre-tax intrinsic value (the difference between Moody’s closing stock
price on the last trading day of the third quarter of 2007 and the exercise prices, multiplied by the number of in-the-money options) that would
have been received by the option holders had all option holders exercised their options as of September 30, 2007. This amount varies based on
the fair value of Moody’s stock. As of September 30, 2007, there was $90.8 million of total unrecognized compensation expense related to
options. The expense is expected to be recognized over a weighted average period of 1.3 years.
The following table summarizes information relating to stock option exercises:
Nine Months Ended
September 30,
2007
2006

Proceeds from stock option exercises
Aggregate intrinsic value
Tax benefit realized upon exercise

$ 57.9
$ 122.9
$ 47.8

$ 87.7
$ 218.5
$ 88.4

A summary of the status of the Company’s nonvested restricted stock as of September 30, 2007 and changes during the nine months then
ended is presented below:

Nonvested Restricted Stock

Shares

Balance, December 31, 2006
Granted
Vested
Forfeited
Balance, September 30, 2007

1.7
0.9
(0.6)
(0.1)
1.9

Weighted Average
Grant Date Fair
Value Per Share

$

$

52.12
72.52
48.92
60.51
63.23

As of September 30, 2007, there was $69.1 million of total unrecognized compensation expense related to nonvested restricted stock. The
expense is expected to be recognized over a weighted average period of 1.3 years.
The following table summarizes information relating to the vesting of restricted stock awards:
Nine Months Ended
September 30,
2007
2006

Fair value of vested shares
Tax benefit realized upon vesting

$ 41.8
$ 16.3
8

$ 27.5
$ 10.8
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The Company has a policy of issuing treasury stock to satisfy shares issued under stock-based compensation plans. The Company
currently expects to use a significant portion of its cash flow to continue its share repurchase program. The Company implemented a systematic
share repurchase program in the third quarter of 2005 through a SEC Rule 10b5-1 program. Moody’s may also purchase opportunistically when
conditions warrant. On June 5, 2006, the Board of Directors authorized a $2.0 billion share repurchase program. On September 30, 2007,
Moody’s had $0.3 billion of share repurchase authority remaining under the June 2006 authorization. On July 30, 2007, the Board of Directors
of the Company authorized an additional $2.0 billion share repurchase program. The Company will begin repurchasing shares under the new
program upon completion of the $2.0 billion program authorized in June 2006. In total, the Company has $2.3 billion of share repurchase
authority remaining under both plans as of September 30, 2007. There is no established expiration date for either of these authorizations. The
Company’s intent is to return capital to shareholders in a way that serves their long-term interests. As a result, Moody’s share repurchase
activity will continue to vary from quarter to quarter.
In addition, the Company also sponsors the 1999 Moody’s Corporation Employee Stock Purchase Plan (“ESPP”). Under the ESPP,
6.0 million shares of common stock were reserved for issuance. The ESPP allows eligible employees to purchase common stock of the
Company on a monthly basis at 85% of the average of the high and the low trading prices on the New York Stock Exchange on the last trading
day of each month. The employee purchases are funded through after-tax payroll deductions, which plan participants can elect from one
percent to ten percent of compensation, subject to the annual federal limit. This results in stock-based compensation expense for the difference
between the purchase price and fair market value under SFAS No. 123R.
3. INCOME TAXES
Moody’s Corporation adopted the provisions of FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (“FIN
No. 48”), on January 1, 2007 resulting in a reduction to retained earnings of $43.3 million. This reduction is comprised of a $32.9 million
increase in the liability for unrecognized tax benefits (“UTBs”) and accrued interest of $17.3 million ($10.4 million, net of tax). As of the date
of adoption and after the impact of recognizing the increase in the liability noted above, the Company’s UTBs totaled $122.7 million of which
$97.5 million represents the amount that, if recognized, would impact the effective income tax rate in future periods.
The Company increased its accruals for UTBs by $30.6 million ($25.6 million, net of tax) and $29.7 million ($17.3 million, net of tax) in
the three and nine month periods ended September 30, 2007, respectively, related to a combination of legacy and other tax matters. As of
September 30, 2007, the Company had $152.4 million of UTBs of which $114.8 million represents the amount that, if recognized, would
impact the effective income tax rate in future periods.
The Company classifies interest related to UTBs in interest expense in its condensed consolidated statements of operations. Penalties, if
incurred, would be recognized in other non-operating expenses. Prior to the adoption of FIN No. 48, interest expense and, if necessary,
penalties associated with tax contingencies were recorded as part of the provision for income taxes. During the three and nine month periods
ended September 30, 2007, the Company accrued interest of $4.2 million and $11.8 million, respectively, related to uncertain tax positions. As
of September 30, 2007 the amount of accrued interest recorded in the Company’s balance sheet related to uncertain tax positions was $29.9
million.
Moody’s Corporation and subsidiaries are subject to U.S. federal income tax as well as income tax in various state and local and foreign
jurisdictions. Moody’s federal income tax returns filed for the years 2002 and 2004 through 2006 remain subject to examination by the IRS.
New York City income tax returns for 2001 through 2003 are currently under examination. New York City and New York State income tax
returns are subject to examination for 2004 and 2005. Tax filings in the United Kingdom for 2001 and 2002 are currently under examination by
the U.K. taxing authorities and for 2003 through 2005 remain open to examination. The other tax jurisdictions that Moody’s operates in are not
individually material.
Moody’s effective tax rate was 43.3% and 40.9% for the three month periods ended September 30, 2007 and 2006, respectively; and
37.9% and 40.4% for the nine month periods ended September 30, 2007 and 2006, respectively, which included a $27.3 million and $2.4
million net benefit related to Legacy Tax Matters, respectively.
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4. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic shares outstanding to diluted shares outstanding:
Three Months Ended
September 30,
2007
2006

Basic
Dilutive effect of shares issuable under stock-based compensation plans
Diluted
Antidilutive options to purchase common shares excluded from the table above

262.2
5.4
267.6
5.5

280.7
7.2
287.9
2.8

Nine Months Ended
September 30,
2007
2006

269.8
6.3
276.1
5.6

287.1
7.8
294.9
2.9

The calculation of diluted earnings per share requires certain assumptions regarding the use of proceeds that would be received upon the
exercise of stock options. These assumed proceeds include the excess tax benefit that would be received upon exercise of options outstanding
as of September 30, 2007 and 2006. Such proceeds are based on deferred tax assets assumed to be calculated under the provisions of SFAS
No. 123R.
5. SHORT-TERM INVESTMENTS
Short-term investments are securities with maturities greater than 90 days at the time of purchase that are available for operations in the
next twelve months and include auction rate certificates at December 31, 2006. The short-term investments are classified as available-for-sale
and therefore are carried at fair value. The remaining contractual maturities of the short-term investments were one month to 8 months and one
month to 39 years as of September 30, 2007 and December 31, 2006, respectively. Unrealized holding gains and losses on available-for-sale
securities, if any, would be included in accumulated other comprehensive income, net of applicable income taxes in the condensed consolidated
financial statements. During the three and nine months ended September 30, 2007 and 2006, there were no realized gains or losses from sales
of available-for-sale securities.
6. ACQUISITIONS
Wall Street Analytics, Inc.
In December 2006, the Company acquired Wall Street Analytics, Inc., a developer of structured finance analytical models and monitoring
software. The acquisition has broadened Moody’s capabilities in the analysis and monitoring of complex structured debt securities while
increasing the firm’s analytical and product development staff dedicated to creating new software and analytic tools for the structured finance
market. The purchase price was not material.
China Cheng Xin International Credit Rating Co. Ltd.
In September 2006, the Company acquired a 49% share of China Cheng Xin International Credit Rating Co. Ltd. (“CCXI”) from China
Cheng Xin Credit Management Co. Ltd. (“CCXCM”) and an entity affiliated with CCXCM. Terms of the acquisition agreement will permit the
Company to increase its ownership in CCXI to a majority over time as permitted by Chinese authorities. The purchase price was not material.
10
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7. GOODWILL AND OTHER INTANGIBLE ASSETS
The following table summarizes the activity in goodwill for the periods indicated:

Beginning balance
Additions
Foreign currency translation adjustments
Ending balance

Nine Months Ended
September 30, 2007
Moody’s
Investors Moody’s
Service
KMV
Consolidated

Moody’s
Investors
Service

Moody’s
KMV

$ 52.0
3.3
0.3
$ 55.6

$ 28.0
23.2
0.8
$ 52.0

$ 124.1
—
—
$ 124.1

$ 124.1
—
—
$ 124.1

$

$

Year Ended
December 31, 2006

176.1
3.3
0.3
179.7

Consolidated

$

$

152.1
23.2
0.8
176.1

Intangible assets consisted of:

Customer lists (11.2 year weighted average life)
Accumulated amortization
Net customer lists
MKMV trade secret (12.0 year weighted average life)
Accumulated amortization
Net trade secret
Other amortizable intangible assets (5.7 year weighted average life)
Accumulated amortization
Net other amortizable intangible assets
Total intangible assets, net

September 30,
2007

December 31,
2006

$

$

$

62.7
(30.5)
32.2
25.5
(3.9)
21.6
16.4
(10.6)
5.8
59.6

$

62.5
(26.8)
35.7
25.5
(2.3)
23.2
15.4
(8.6)
6.8
65.7

Amortization expense for the nine months ended September 30, 2007 and 2006 was $7.3 million and $7.5 million, respectively.
Estimated future amortization expense for intangible assets subject to amortization is as follows:
Year Ending December 31,

2007 (after September 30)
2008
2009
2010
2011
Thereafter

$ 2.4
8.6
7.7
7.7
7.4
25.8

8. PENSION AND OTHER POST-RETIREMENT BENEFITS
Moody’s maintains both funded and unfunded noncontributory defined benefit pension plans in which substantially all U.S. employees of
the Company are eligible to participate. The plans provide defined benefits using a cash balance formula based on years of service and career
average salary or final average pay for selected executives. The Company also provides certain healthcare and life insurance benefits for retired
U.S. employees. The post-retirement healthcare plans are contributory with participants’ contributions adjusted annually; the life insurance
plans are noncontributory. Moody’s funded and unfunded pension plans, the post-retirement healthcare plans and the post-retirement life
insurance plans are collectively referred to herein as the “Post-Retirement Plans”.
11
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Following are the components of net periodic expense related to the Post-Retirement Plans for the three and nine months ended
September 30, 2007 and 2006:
Pension Plans
Three Months Ended
September 30,
2007
2006

Components of net periodic expense
Service cost
Interest cost
Expected return on plan assets
Amortization of net actuarial loss from earlier periods
Amortization of prior service costs
Net periodic expense

$

3.3
2.1
(2.3)
0.9
0.1
$ 4.1

$

2.8
1.7
(2.1)
0.8
0.1
$ 3.3

Other Post-Retirement Plans
Three Months Ended
September 30,
2007
2006

$

$

Pension Plans
Nine Months Ended
September 30,
2007
2006

Components of net periodic expense
Service cost
Interest cost
Expected return on plan assets
Amortization of net actuarial loss from earlier periods
Amortization of prior service costs
Net periodic expense

$

9.5
6.1
(6.8)
2.0
0.3
$ 11.1

$

8.4
5.2
(6.3)
2.4
0.3
$ 10.0

0.3
0.2
—
—
—
0.5

$

$

0.2
0.1
—
—
—
0.3

Other Post-Retirement Plans
Nine Months Ended
September 30,
2007
2006

$

$

0.7
0.4
—
—
0.1
1.2

$

$

0.6
0.4
—
—
0.1
1.1

The Company made payments of $0.5 million to its unfunded pension plans during both the nine months ended September 30, 2007 and
2006. The Company made payments of $0.2 million to its other post-retirement plans during both the nine months ended September 30, 2007
and 2006. The Company presently anticipates making payments of $0.2 million to its unfunded pension plans and $0.2 million to its other postretirement plans during the remainder of 2007.
9. INDEBTEDNESS
The following table summarizes total indebtedness:

Notes payable:
Senior notes, due 2015, 4.98%
Senior notes, due 2017, 6.06%
Revolving credit facility
Total debt
Less: current portion
Total long-term debt

September 30,
2007

December 31,
2006

$

$

$

300.0
300.0
400.0
1,000.0
(400.0)
600.0

$

300.0
—
—
300.0
—
300.0

Notes Payable
On September 7, 2007, the Company issued and sold through a private placement transaction, $300.0 million aggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Notes due 2017 (“Series 2007-1 Notes”) pursuant to a Note Purchase Agreement (“2007
Agreement”). The Series 2007-1 Notes have a ten-year term and bear interest at an annual rate of 6.06%, payable semi-annually on March 7
and September 7 of each year. Under the terms of the 2007 Agreement, the Company may, from time to time within five years, in its sole
discretion, issue additional series of senior notes in an aggregate principal amount of up to $500.0 million pursuant to one or more supplements
to the 2007 Agreement. The Company may prepay the Series 2007-1 Notes, in whole or in part, at any time at a price equal to 100% of the
principal amount being prepaid, plus accrued and unpaid interest and a prepayment premium based on the excess, if any, of the discounted
value of the remaining scheduled payments, over the prepaid principal
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(“Make Whole Amount”). The 2007 Agreement contains covenants that limit the ability of the Company, and certain of its subsidiaries to,
among other things: enter into transactions with affiliates, dispose of assets, incur or create liens, enter into any sale-leaseback transactions, or
merge with any other corporation or convey, transfer or lease substantially all of its assets. The Company must also not permit its total debt to
earnings before interest, taxes, depreciation and amortization (“EBITDA”) ratio to exceed 4.0 to 1.0 at the end of any fiscal quarter.
On September 30, 2005, the Company entered into a Note Purchase Agreement (“2005 Agreement”) and issued and sold through a
private placement transaction, $300.0 million aggregate principal amount of its Series 2005-1 Senior Unsecured Notes (“Series 2005-1 Notes”).
The Series 2005-1 Notes have a ten-year term and bear interest at an annual rate of 4.98%, payable semi-annually on March 30 and
September 30. The proceeds from the sale of the Series 2005-1 Notes were used to refinance $300.0 million aggregate principal amount of the
Company’s outstanding 7.61% Senior Notes which matured on September 30, 2005. In the event that Moody’s pays all, or part, of the Series
2005-1 Notes in advance of their maturity (the “Prepaid Principal”), such prepayment will be subject to a penalty based on the Make Whole
Amount. The Series 2005-1 Notes are subject to certain covenants that, among other things, restrict the ability of the Company and certain of
its subsidiaries, without the approval of the lenders, to engage in mergers, consolidations, asset sales, transactions with affiliates and saleleaseback transactions or to incur liens, as defined in the related agreements.
Credit Facilities
On September 28, 2007, the Company entered into a $1.0 billion five-year senior, unsecured revolving credit facility (the “2007
Facility”), expiring in September 2012, which replaces both the $500.0 million Interim Facility set to expire in February 2008 as well as the
$500.0 million five-year revolving credit facility entered into on September 1, 2004 and scheduled to expire in September 2009. The 2007
Facility will serve, in part, to support the commercial paper program discussed below. Interest on borrowings is payable at rates that are based
on the London Interbank Offered Rate (“LIBOR”) plus a premium that can range from 16.0 to 40.0 basis points of the facility amount
depending on the Company’s ratio of total indebtedness to EBITDA (“Earnings Coverage Ratio”). The Company also pays quarterly facility
fees, regardless of borrowing activity under the 2007 Facility. The quarterly fees for the 2007 Facility can range from 4.0 to 10.0 basis points of
the facility amount, depending on the Company’s Earnings Coverage Ratio. The Company also pays a utilization fee of 5.0 basis points on
borrowings outstanding when the aggregate amount outstanding exceeds 50% of the total facility. The 2007 Facility contains certain covenants
that, among other things, restrict the ability of the Company and certain of its subsidiaries, without the approval of the lenders, to engage in
mergers, consolidations, asset sales, transactions with affiliates and sale-leaseback transactions or to incur liens, as defined in the related
agreement. The 2007 Facility also contains financial covenants that, among other things, require the Company to maintain an Earnings
Coverage Ratio of not more than 4.0 to 1.0 at the end of any fiscal quarter. As of September 30, 2007, the Company had an aggregate $400.0
million of borrowings outstanding under the 2007 Facility, the proceeds of which were used to support share repurchases, the build-out of its
new corporate headquarters at 7 World Trade Center and other operational activities. As of November 2, 2007, the Company had no amounts
outstanding under the 2007 Facility.
On August 8, 2007, the Company entered into an interim loan facility in an aggregate principal amount of $500.0 million that was to
expire on February 8, 2008 (the “Interim Facility”). Interest on borrowings was payable at rates that were based on LIBOR plus a premium that
could range from 17.0 to 47.5 basis points of the Interim Facility amount, depending on the Company’s Earnings Coverage Ratio. The
Company also paid quarterly facility fees, regardless of borrowing activity under the Interim Facility. The quarterly fees ranged from 8.0
to 15.0 basis points, depending on the Company’s Earnings Coverage Ratio. On September 28, 2007, the closing date of 2007 Facility, the
Company terminated the Interim Facility and repaid the $100.0 million outstanding balance.
On September 1, 2004, Moody’s entered into a five-year senior, unsecured bank revolving credit facility (the “2004 Facility”) in an
aggregate principal amount of $160.0 million that was to expire in September 2009. Interest on the borrowings under the 2004 Facility was
payable at rates that are based on LIBOR plus a premium that can range from 17.0 to 47.5 basis points depending on the Company’s Earnings
Coverage Ratio, as defined in the related agreement. The Company also paid quarterly facility fees, regardless of borrowing activity. The
quarterly fees ranged from 8.0 to 15.0 basis points of the facility amount, depending on the Company’s Earnings Coverage Ratio. The
Company also paid a utilization fee of 12.5 basis points on borrowings outstanding when the aggregate amount outstanding exceeded 50% of
the total facility. In October 2006, Moody’s amended the 2004 Facility by increasing the limit on sale proceeds resulting from a sale-leaseback
transaction of its corporate headquarters building at 99 Church Street from $150.0 million to $250.0 million. Additionally, the restriction on
liens to secure indebtedness related to the sale of 99 Church Street was also increased from $150.0 million to $250.0 million. The Company
also increased the expansion feature of the credit facility from $80.0 million to $340.0 million, subject to obtaining commitments for the
incremental capacity at the time of draw down from the existing lenders. In April 2007 after receipt of all necessary approvals relating to the
execution of the expansion feature, borrowing capacity
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under the 2004 Facility was increased to $500.0 million. On September 28, 2007, the closing date of the 2007 Facility, the Company terminated
the 2004 Facility and repaid the $400.0 million outstanding balance.
At September 30, 2007, the Company was in compliance with all covenants contained within the note agreements and the 2007 Facility
described above.
Interest (expense) income, net
Interest (expense) income, net consists of:
Three Months Ended
September 30,
2007
2006

Interest income
Interest expense on borrowings
Interest expense on FIN No. 48 liabilities
Interest expense reduction (a)
Interest capitalized
Interest (expense) income, net
(a)

$

5.2
(12.7)
(4.2)
—
0.5
$ (11.2)

$

2.7
(3.8)
—
—
—
$ (1.1)

Nine Months Ended
September 30,
2007
2006

$ 13.8
(25.1)
(16.3)
17.5
1.1
$ (9.0)

$ 13.7
(11.4)
—
—
—
$ 2.3

Represents a reduction of accrued interest expense related to the favorable resolution of a legacy tax matter, as further discussed in Note
10 below.

Commercial Paper
On October 3, 2007, the Company entered into a commercial paper program (the “Program”) on a private placement basis under which
the Company may issue unsecured commercial paper notes (the “CP Notes”) up to a maximum amount outstanding at any time of $1.0 billion.
Amounts available under the Program may be re-borrowed. The Program is supported by the Company’s 2007 Facility, if at any time funds are
not available on favorable terms under the Program. The maturities of the CP Notes will vary, but may not exceed 397 days from the date of
issue. The CP Notes will be sold at a discount from par or, alternatively, will be sold at par and bear interest at rates that will vary based upon
market conditions at the time of the issuance. The rates of interest will depend on whether the CP Notes will be a fixed or floating rate. The
interest on a floating rate may be based on the following: (a) certificate of deposit rate; (b) commercial paper rate; (c) the federal funds rate;
(d) LIBOR; (e) prime rate; (f) treasury rate; or (g) such other base rate as may be specified in a supplement. The Program contains certain
events of default including, among other things: non-payment of principal, interest or fees; violation of covenants; invalidity of any loan
document; material judgments; and bankruptcy and insolvency events, subject in certain instances to cure periods. As of November 2, 2007, the
Company has $400.5 million outstanding under the Program.
10. CONTINGENCIES
From time to time, Moody’s is involved in legal and tax proceedings, claims and litigation that are incidental to the Company’s business,
including claims based on ratings assigned by Moody’s. Moody’s is also subject to ongoing tax audits in the normal course of business.
Management periodically assesses the Company’s liabilities and contingencies based upon the latest information available.
Moody’s discloses material pending legal proceedings, other than routine litigation incidental to Moody’s business, material proceedings
known to be contemplated by governmental authorities and other pending matters that it may determine to be appropriate. For matters, except
those related to income taxes, where it is both probable that a liability has been incurred and the amount of loss can be reasonably estimated,
the Company has recorded liabilities in the consolidated financial statements and periodically adjusts these as appropriate. When sufficient
uncertainties exist, related to the outcome and/or the amount or range of loss, management does not record a liability but discloses the
contingency if significant. As additional information becomes available, the Company adjusts its assessments and estimates of such liabilities
accordingly. For income tax matters, the Company employs the prescribed methodology of FIN No. 48, adopted as of January 1, 2007. FIN
No. 48 requires a company to first determine whether it is more-likely-than-not (defined as a likelihood of more than fifty percent) that a tax
position will be sustained, based on its technical merits, as of the reporting date, assuming that taxing authorities will examine the position and
have full knowledge of all relevant information. A tax position that meets this more-likely-than-not threshold is then measured and recognized
at the largest amount of benefit that is greater than fifty percent likely to be realized upon effective settlement with a taxing authority.
14

Table of Contents
Based on its review of the latest information available, and subject to the contingencies described below, in the opinion of management,
the ultimate liability of the Company in connection with pending legal and tax proceedings, claims and litigation is not likely to have a material
adverse effect on the Company’s consolidated financial position, results of operations or cash flows, although it is possible that the effect
would be material to the Company’s consolidated results of operations for an individual reporting period.
Legacy Contingencies
Moody’s continues to have exposure to certain potential liabilities assumed in connection with the 2000 Distribution (“Legacy
Contingencies”). The following description of the relationships among Moody’s, New D&B and their predecessor entities is important in
understanding the Legacy Contingencies that relate to tax matters (“Legacy Tax Matters”).
In November 1996, The Dun & Bradstreet Corporation separated into three separate public companies: The Dun & Bradstreet
Corporation, ACNielsen Corporation and Cognizant Corporation (“Cognizant”). In June 1998, The Dun & Bradstreet Corporation separated
into two separate public companies: Old D&B and R.H. Donnelley Corporation. During 1998, Cognizant separated into two separate public
companies: IMS Health Incorporated (“IMS Health”) and Nielsen Media Research, Inc. (“NMR”). In September 2000, Old D&B separated into
two separate public companies: New D&B and Moody’s, as further described in Note 1 to the condensed consolidated financial statements.
Old D&B and its predecessors entered into global tax planning initiatives in the normal course of business, including through tax-free
restructurings of both their foreign and domestic operations. These initiatives are subject to normal review by tax authorities. Old D&B and its
predecessors also entered into a series of agreements covering the sharing of any liabilities for payment of taxes, penalties and interest resulting
from unfavorable IRS rulings on certain tax matters, and certain other potential tax liabilities, all as described in such agreements. Further, in
connection with the 2000 Distribution and pursuant to the terms of the 2000 Distribution Agreement, New D&B and Moody’s have agreed on
the financial responsibility for any potential liabilities related to Legacy Tax Matters.
Settlement agreements were executed with the IRS in 2005 regarding Legacy Tax Matters for the years 1989-1990 and 1993-1996. As of
September 30, 2007, the Company continues to carry a reserve of $1.8 million with respect to these matters. With respect to these settlement
agreements, Moody’s and New D&B believe that IMS Health and NMR did not pay their full share of the liability to the IRS pursuant to the
terms of the applicable agreements among the parties. Moody’s and New D&B paid these amounts to the IRS on their behalf, and have been
unable to resolve this dispute with IMS Health and NMR. As a result, Moody’s and New D&B have commenced arbitration proceedings
against IMS Health and NMR to collect a total of approximately $11 million owed by IMS Health and NMR with respect to the 1989-1990
matter. Moody’s and New D&B may also commence an arbitration proceeding to collect a total of $14.5 million owed by IMS Health and
NMR with respect to the 1993-1996 matter. Moody’s cannot predict the outcome of these matters with any certainty.
Amortization Expense Deductions and 1997-2002 IRS Deficiency Notices
This legacy tax matter, which was affected by developments in June 2007 as further described below, involves a partnership transaction
which resulted in amortization expense deductions on the tax returns of Old D&B since 1997. IRS audits of Old D&B’s and New D&B’s tax
returns for the years 1997 through 2002 concluded in June 2007 without any disallowance of the amortization expense deductions, or any other
adjustments to income related to this partnership transaction. These audits did result in the IRS issuing the Notices for other tax issues for the
1997-2000 years aggregating $9.5 million in tax and penalties, plus statutory interest of approximately $7 million, which will be apportioned
among Moody’s, New D&B, IMS Health and NMR pursuant to the terms of the applicable separation agreements. Moody’s share of this
assessment is anticipated to be $6.8 million including interest, net of tax. The Company believes it has meritorious defenses to the deficiencies
asserted in the Notices and does not believe that the outcome of this matter will be material to its financial results. The absence of any
deficiencies in the Notices for the amortization expense deductions for the years 1997 through 2000 and in companion Notices of Deficiency
issued to New D&B for 2001 and 2002, combined with the expiration of the statute of limitations for 1997 through 2002, for issues not
assessed, resulted in Moody’s recording an earnings benefit of $52.3 million in its second quarter. This is comprised of two components, as
follows: (i) a reversal of a tax liability of $27.3 million related to the period from 1997 through the Distribution Date, reducing the provision
for income taxes for the nine months ended September 30, 2007; and (ii) a reduction of accrued interest expense of $17.5 million ($10.6
million, net of tax) and an increase in other non-operating income of $14.4 million, relating to amounts due to New D&B, for the nine months
ended September 30, 2007.
On the Distribution Date in 2000, New D&B paid Moody’s $55.0 million for 50% of certain anticipated future tax benefits of New D&B
through 2012. It is possible that IRS audits of New D&B for tax years after 2002 could result in income adjustments with respect to the
amortization expense deductions of this partnership transaction. In the event these tax benefits are not claimed or otherwise not realized by
New D&B, or there is an audit adjustment, Moody’s would be required,
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pursuant to the terms of the 2000 Distribution Agreement, to repay to New D&B an amount equal to the discounted value of its share of the
related future tax benefits and its share of any tax liability. As of September 30, 2007, Moody’s liability with respect to this matter totaled
$51.1 million.
In March 2006, New D&B and Moody’s each deposited $39.8 million with the IRS in order to stop the accrual of statutory interest on
potential tax deficiencies with respect to the 1997 through 2002 tax years. In July 2007, New D&B and Moody’s commenced procedures to
recover approximately $56 million of these deposits ($24.4 million for New D&B and $31.6 million for Moody’s), which represents the excess
of the original deposits over the total of the deficiencies asserted in the Notices and in companion Statutory Notices of Deficiency issued to
New D&B for 2001 and 2002. The remaining $23.6 million ($15.3 million for New D&B and $8.3 million for Moody’s) will be left as
deposits, and New D&B and Moody’s both anticipate seeking recovery of this balance.
At September 30, 2007, Moody’s has recorded liabilities for Legacy Tax Matters totaling $62.7 million. This includes deficiencies
asserted in the Notices, which are subject to meritorious defenses and liabilities and accrued interest due to New D&B arising from the 2000
Distribution Agreement. It is possible that the ultimate liability for Legacy Tax Matters could be greater than the liabilities recorded by the
Company, which could result in additional charges that may be material to Moody’s future reported results, financial position and cash flows.
11. COMPREHENSIVE INCOME
Total comprehensive income was as follows:
Three Months Ended
September 30,
2007
2006

Net income
Other comprehensive income—derivative instruments
Other comprehensive income—foreign currency translation adjustment
Other comprehensive income—amortization of actuarial losses and prior service costs
subsequent to the adoption of SFAS No. 158
Total comprehensive income

Nine Months Ended
September 30,
2007
2006

$ 136.9
—
6.3

$ 157.0
—
2.3

$ 574.2
0.1
10.2

$ 475.3
—
10.7

0.6
$ 143.8

—
$ 159.3

1.4
$ 585.9

—
$ 486.0

12. SEGMENT INFORMATION
Moody’s operates in two reportable segments: MIS and MKMV. The Company reports segment information in accordance with SFAS
No. 131, “Disclosures about Segments of an Enterprise and Related Information” (“SFAS No. 131”). SFAS No. 131 defines operating
segments as components of an enterprise for which separate financial information is available that is evaluated regularly by the chief operating
decision-maker in deciding how to allocate resources and in assessing performance.
MIS consists of four rating groups—structured finance, corporate finance, financial institutions and sovereign risk, and public finance—
that generate revenue principally from the assignment of credit ratings on issuers and issues of fixed-income obligations in the debt markets,
and research, which primarily generates revenue from the sale of investor-oriented credit research, principally produced by the rating groups,
and economic commentary. Given the dominance of MIS to Moody’s overall results, the Company does not separately measure or report
corporate expenses, nor are such expenses allocated between the Company’s business segments. Accordingly, all corporate expenses are
included in operating income of the MIS segment and none have been allocated to the MKMV segment.
The MKMV business develops and distributes quantitative credit risk assessment products and services and credit processing software for
banks, corporations and investors in credit-sensitive assets. Assets used solely by MKMV are separately disclosed within that segment. All
other Company assets, including corporate assets, are reported as part of MIS. Revenue by geographic area is generally based on the location of
the customer. Inter-segment sales are insignificant and no single customer accounted for 10% or more of total revenue.
Below is financial information by segment, MIS revenue by business unit and consolidated revenue information by geographic area, each
for the three and nine month periods ended September 30, 2007 and 2006, and total assets by segment as of September 30, 2007 and
December 31, 2006. Certain prior year amounts have been reclassified to conform to the current presentation.
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Financial Information by Segment
Three Months Ended September 30,
2007

Revenue
Operating, selling, general and administrative expenses
Depreciation and amortization
Operating income

Moody’s
Investors
Service

Moody’s
KMV

$ 487.9
233.0
9.1
$ 245.8

$ 37.1
29.9
2.5
$ 4.7

2006

Consolidated

$

$

525.0
262.9
11.6
250.5

Moody’s
Investors
Service

Moody’s
KMV

$ 459.6
190.5
5.6
$ 263.5

$ 35.9
26.4
4.2
$ 5.3

Consolidated

$

$

495.5
216.9
9.8
268.8

Nine Months Ended September 30,
2007

Revenue
Operating, selling, general and administrative expenses
Depreciation and amortization
Operating income

Moody’s
Investors
Service

Moody’s
KMV

$1,643.5
718.0
22.1
$ 903.4

$ 110.6
86.2
8.9
$ 15.5

2006

Consolidated

Moody’s
Investors
Service

Moody’s
KMV

Consolidated

$ 1,754.1
804.2
31.0
$ 918.9

$1,344.0
543.2
16.2
$ 784.6

$ 103.1
79.2
12.3
$ 11.6

$ 1,447.1
622.4
28.5
$ 796.2

Moody’s Investors Service Revenue by Business Unit
Three Months Ended
September 30,
2007
2006

Ratings revenue:
Structured finance
Corporate finance
Financial institutions and sovereign risk
Public finance
Total ratings revenue
Research revenue
Total Moody’s Investors Service

$ 200.8
105.1
68.8
30.0
404.7
83.2
$ 487.9

$ 214.4
89.5
64.1
26.9
394.9
64.7
$ 459.6

Nine Months Ended
September 30,
2007
2006

$ 725.7
360.9
229.3
91.4
1,407.3
236.2
$1,643.5

$ 605.0
274.4
196.9
80.9
1,157.2
186.8
$1,344.0

Consolidated Revenue Information by Geographic Area
Three Months Ended
September 30,
2007
2006

United States
International:
Europe
Other
Total International
Total
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Nine Months Ended
September 30,
2007
2006

$ 306.6

$ 310.3

$1,084.3

$ 917.2

159.3
59.1
218.4
$ 525.0

131.0
54.2
185.2
$ 495.5

494.5
175.3
669.8
$1,754.1

374.8
155.1
529.9
$1,447.1
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Total Assets by Segment
September 30, 2007
Moody’s
Investors
Moody’s
Service
KMV
Consolidated

Total assets by segment

$1,328.2

$ 223.4

$ 1,551.6

December 31, 2006
Moody’s
Investors
Service

Moody’s
KMV

Consolidated

$1,255.8

$ 241.9

$ 1,497.7

13. RECENTLY ISSUED ACCOUNTING STANDARDS
In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (“SFAS No. 157”), which establishes a single
authoritative definition of fair value whereby fair value is based on an exit price that would result from market participants’ behavior, as well as
sets out a framework for measuring fair value and requires additional disclosures about fair-value measurements. SFAS No. 157 is expected to
increase the consistency of fair value measurements and applies only to those measurements that are already required or permitted by other
accounting standards except for measurements of share-based payments and measurements that are similar to, but not intended to be, fair value.
SFAS No. 157 imposes no requirements for additional fair-value measures in financial statements and is effective for fair-value measures
already required or permitted by other standards for financial statements issued for fiscal years beginning after November 15, 2007 and will be
adopted by the Company as of January 1, 2008. The Company is currently assessing the impacts that the adoption of this standard will have on
its consolidated financial position and results of operations.
In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities—including an
amendment of FASB Statement No. 115” (“SFAS No. 159”). SFAS No. 159 expands the use of fair value accounting but does not affect
existing standards which require assets or liabilities to be carried at fair value. Under SFAS No. 159, a company may elect to measure many
financial instruments and certain other items at fair value on an instrument by instrument basis with changes in fair value recognized in
earnings each reporting period. Items eligible for fair-value election include recognized financial assets and liabilities such as equity-method
investments and investments in equity securities that do not have readily determinable fair values, written loan commitments, and certain
warranties and insurance contracts where a warrantor or insurer is permitted to pay a third party to provide the warranty goods or services. If
the use of fair value is elected, the election must be applied to individual instruments with certain restrictions, is irrevocable and must be
applied to an entire instrument. Any upfront costs and fees related to the item elected for fair value must be recognized in earnings and cannot
be deferred. At the adoption date, unrealized gains and losses on existing items for which fair value has been elected are reported as a
cumulative adjustment to beginning retained earnings. Subsequent to the adoption of SFAS No. 159, changes in fair value will be recognized in
earnings. SFAS No. 159 is effective for fiscal years beginning after November 15, 2007 and will be adopted by the Company as of January 1,
2008. The Company is currently determining the impact, if any, that the adoption of this standard will have on its consolidated financial
position and results of operations.
14. SUBSEQUENT EVENTS
On October 3, 2007, the Company entered into a $1.0 billion Commercial Paper program, as more fully discussed in Note 9 to the
condensed consolidated financial statements. As of November 2, 2007, the Company had no outstanding borrowings under the 2007 Facility
and $400.5 million of CP Notes outstanding.
On October 23, 2007, the Board of Directors of the Company approved the declaration of a quarterly dividend of $0.08 per share of Moody’s
common stock, payable on December 10, 2007 to shareholders of record at the close of business on November 20, 2007.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
This discussion and analysis of financial condition and results of operations should be read in conjunction with the Moody’s Corporation
condensed consolidated financial statements and notes thereto included elsewhere in this quarterly report on Form 10-Q.
This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains Forward-Looking Statements.
See “Forward-Looking Statements” commencing on page 33 for a discussion of uncertainties, risks and other factors associated with these
statements.
The Company
Except where otherwise indicated, the terms “Moody’s” and the “Company” refer to Moody’s Corporation and its subsidiaries. Moody’s
is a provider of (i) credit ratings, research and analysis covering fixed-income securities, other debt instruments and the entities that issue such
instruments in the global capital markets, and credit training services, and (ii) quantitative credit risk assessment products and services and
credit processing software for banks, corporations and investors in credit-sensitive assets. Moody’s operates in two reportable segments:
Moody’s Investors Service (“MIS”) and Moody’s KMV (“MKMV”).
MIS publishes rating opinions on a broad range of credit obligors and credit obligations issued in domestic and international markets,
including various corporate and governmental obligations, structured finance securities and commercial paper programs. It also publishes
investor-oriented credit research information, research and economic commentary, including in-depth research on major debt issuers, industry
studies, special comments and credit opinion handbooks.
The MKMV business develops and distributes quantitative credit risk assessment products and services and credit processing software for
banks, corporations and investors in credit-sensitive assets.
Critical Accounting Estimates
Moody’s discussion and analysis of its financial condition and results of operations are based on the Company’s condensed consolidated
financial statements, which have been prepared in accordance with accounting principles generally accepted in the United States. The
preparation of these financial statements requires Moody’s to make estimates and judgments that affect reported amounts of assets and
liabilities and related disclosures of contingent assets and liabilities at the dates of the financial statements and revenue and expenses during the
reporting periods. These estimates are based on historical experience and on other assumptions that are believed to be reasonable under the
circumstances. On an ongoing basis, Moody’s evaluates its estimates, including those related to revenue recognition, accounts receivable
allowances, contingencies, goodwill and intangible assets, pension and other post-retirement benefits, stock-based compensation, and income
taxes. Actual results may differ from these estimates under different assumptions or conditions. Item 7, Management’s Discussion and Analysis
of Financial Condition and Results of Operations, in the Company’s annual report on Form 10-K for the year ended December 31, 2006,
includes descriptions of some of the judgments that Moody’s makes in applying its accounting estimates in these areas. Since the date of the
annual report on Form 10-K, there have been no other material changes to the Company’s critical accounting estimates except that the
Company has begun to consider income taxes as a critical accounting estimate as a result of the adoption of FASB Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes—an Interpretation of FASB Statement No. 109” (“FIN No. 48”). Further information on income
taxes is provided below.
Income Taxes
The Company is subject to income taxes in the United States and various foreign jurisdictions. The Company’s tax assets and liabilities
are affected by the amounts charged for service provided and expenses incurred as well as other tax matters such as inter-company transactions.
The Company accounts for income taxes under the liability method in accordance with SFAS No. 109, “Accounting for Income Taxes.”
Therefore, income tax expense is based on reported income before income taxes, and deferred income taxes reflect the effect of temporary
differences between the amounts of assets and liabilities that are recognized for financial reporting purposes and the amounts that are
recognized for income tax purposes.
Moody’s is subject to tax audits in various jurisdictions which involve legacy and other tax matters. The Company regularly assesses the
likely outcomes of such audits in order to determine the appropriateness of its tax reserves. On January 1, 2007, upon the adoption of FIN
No. 48, the Company adopted the accounting policy to classify interest related to income taxes as a component of interest expense in the
Company’s consolidated financial statements and to classify associated penalties, if any, as part of other non-operating expenses. Prior to the
adoption of FIN No. 48, the Company had
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classified interest related to income taxes and associated penalties as components of income tax expense. In accordance with FIN No. 48, prior
period financial statements have not been reclassified for this change.
FIN No. 48 requires a company to first determine whether it is more-likely-than-not (defined as a likelihood of more than fifty percent)
that a tax position will be sustained based on its technical merits as of the reporting date, assuming that taxing authorities will examine the
position and have full knowledge of all relevant information. A tax position that meets this more-likely-than-not threshold is then measured and
recognized at the largest amount of benefit that is greater than fifty percent likely to be realized upon effective settlement with a taxing
authority. Upon the initial adoption of FIN No. 48, the Company recorded a reduction of its January 1, 2007 retained earnings of $43.3 million,
which is comprised of $32.9 million of tax and accrued interest of $17.3 million ($10.4 million, net of tax). As the determination of FIN No. 48
liabilities and associated interest and penalties requires significant estimates to be made by the Company, there can be no assurance that the
Company will accurately predict the outcomes of these audits, and thus, the eventual outcomes could have a material impact on the Company’s
net income or financial condition.
Operating Segments
MIS consists of four rating groups—structured finance, corporate finance, financial institutions and sovereign risk, and public finance—
that generate revenue principally from fees for the assignment of credit ratings on issuers and issues of fixed-income obligations in the debt
markets—and investor-oriented credit research, principally produced by the ratings groups, and economic commentary. For presentation
purposes, Europe represents Europe, the Middle East and Africa, and public finance represents U.S. public finance only. Research primarily
generates revenue from subscription sales. Given the dominance of MIS to Moody’s overall results, the Company does not separately measure
or report corporate expenses, nor are such expenses allocated between the Company’s business segments. Accordingly, all corporate expenses
are included in operating income of the MIS segment and none have been allocated to the MKMV segment.
The MKMV business develops and distributes quantitative credit risk assessment products and services and credit processing software for
banks, corporations and investors in credit-sensitive assets.
Certain prior year amounts have been reclassified to conform to the current presentation.
Results of Operations
Three Months Ended September 30, 2007 Compared With Three Months Ended September 30, 2006
Consolidated Company Results
Moody’s revenue for the third quarter of 2007 was $525.0 million, an increase of $29.5 million, or 6.0%, from $495.5 million in 2006.
Research and corporate finance were the main contributors to the growth, increasing 28.6% and 17.4%, respectively.
Revenue in the United States totaled $306.6 million, a slight decrease from $310.3 million in 2006. Ratings revenue growth in the
corporate finance, financial institutions and public finance lines of business of 6.0%, 4.5%, and 11.5%, respectively were offset by a significant
decline in U.S. residential mortgage backed securities (“RMBS”) within structured finance, while the research line of business exhibited strong
growth.
Moody’s international revenue was $218.4 million, representing an increase of $33.2 million, or 17.9%, from $185.2 million in 2006.
Corporate finance, structured finance and research lines of business contributed 36.1%, 21.4% and 29.8% to the year-over-year growth,
respectively. Foreign currency translation accounted for $8.4 million of international revenue growth.
Operating, selling, general and administrative expenses were $262.9 million, an increase of $46.0 million, or 21.2%, from $216.9 million
in 2006. The largest contributor to this increase was compensation and benefits expense of approximately $22 million, reflecting normal salary
increases coupled with an approximate 17% increase in staffing levels offset by an approximate $7 million decrease in incentive compensation.
The staffing increases included hiring in late 2006 and the first half of 2007 to support business growth primarily in the U.S. and European
ratings businesses and the corporate compliance and technology support functions. Stock-based compensation expense increased $3.5 million
year-over-year primarily due to the higher Black-Scholes value of the 2007 equity grants compared to prior years. Increases in noncompensation expenses were due to higher rent and occupancy costs of approximately $13 million primarily related to the Company’s
relocation to its new corporate headquarters at 7 World Trade Center and an increase in outside service fees of approximately $5 million
primarily due to information technology investment spending. Foreign currency translation accounted for approximately $5 million of the yearto-year expense growth.
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Operating income of $250.5 million decreased $18.3 million, or 6.8%, from $268.8 million in 2006. Foreign currency translation
increased operating income by approximately $4 million. Moody’s operating margin was 47.7% compared to 54.2% in 2006, a result of
increased operating expenses and a slowdown in revenue growth.
Moody’s reported $9.0 million of interest and other non-operating expense, net compared with $3.1 million in 2006. Interest expense was
$16.9 million and $3.8 million for the three months ended September 30, 2007 and 2006, respectively, with the increase related to interest on
FIN No. 48 liabilities as well as interest expense on borrowings under the revolving credit facilities and the new Series 2007-1 Notes. Foreign
exchange gains (losses) were $2.1 and ($1.0) million in 2007 and 2006, respectively.
Moody’s effective tax rate was 43.3% compared to 40.9% in 2006. The increase was due to the absence of the prior year favorable
adjustment for certain tax credits, recognition in the current quarter the effects of the 2008 U.K. corporate tax rate change, and adjustments
relating to the filing of the 2006 federal income tax return.
Net income was $136.9 million, compared to $157.0 million in 2006, a decrease of $20.1 million, or 12.8%. Basic and diluted earnings
per share were $0.52 and $0.51, respectively, compared to $0.56 and $0.55, respectively, in 2006.
Segment Results
Moody’s Investors Service
Revenue at MIS was $487.9 million, up $28.3 million, or 6.2%, from $459.6 million in 2006. Ratings revenue accounted for $9.8 million
of the increase, with growth largely from global corporate finance and financial institutions. Global research revenue contributed $18.5 million
to the year over year growth. Foreign currency translation contributed $8.5 million to revenue growth.
Global structured finance revenue was $200.8 million, a decrease of $13.6 million, or 6.3%, from $214.4 million in 2006. U.S. revenue
decreased $20.7 million, or 14.5%, over prior year led by a $23.2 million, or 52.4% decrease in revenue from rating RMBS, with offsetting
growth from the commercial mortgage backed securities (“CMBS”) sector of $6.0 million, or 29.0%. International structured finance revenue
increased $7.1 million, or 9.9%, to $78.6 million. This was driven by growth in credit derivative ratings of $9.5 million, or 40.1%, as well as
strong growth in both RMBS and asset backed commercial paper of 31.6% and 34.8%, respectively. Offsetting these increases was a decline in
revenue from rating CMBS and long-term asset backed securities of 33.1% and 23.4%, respectively. Favorable foreign currency translation
also contributed to revenue growth.
Global corporate finance revenue was $105.1 million, up $15.6 million, or 17.4%, from $89.5 million in 2006. In the U.S., revenue
increased 6.0% benefiting from a $5.6 million, or 67.5%, increase in investment grade corporate bonds, which was offset by a $4.0 million, or
42.6%, decline in revenue from rating high-yield securities. U.S bank loan ratings revenue increased $1.0 million or 5.5%. Outside the U.S.,
corporate finance revenue increased $12.0 million, or 40.3%, largely due to growth in European investment grade corporate bonds and bank
loan issuance as well as favorable foreign currency translation.
Global financial institutions and sovereigns risk revenue was $68.8 million, an increase of $4.7 million, or 7.3%, from $64.1 million in
2006. In the U.S., revenue grew to $30.4 million, or 4.5% higher than 2006, reflecting growth in issuance related revenue in the banking sector
as well as solid growth in the insurance sector. Internationally, revenue increased by $3.4 million, or 9.7%, compared to 2006 primarily due to
issuance growth in the banking sector.
Public finance revenue increased $3.1 million, or 11.5%, to $30.0 million from $26.9 million in 2006, reflecting growth in the municipal
and healthcare sectors of the business. In the municipal bond market, revenue was influenced by growth in combined issuance, which is
comprised of new and refunding debt, as well as increases within new money issuance.
Global research revenue of $83.2 million was $18.5 million, or 28.6%, higher than the $64.7 million in 2006. Revenue grew by $8.6
million, or 23.6%, in the U.S., and $9.9 million, or 35.0%, internationally, with Europe accounting for approximately 76% of the international
growth. Research and analytics services accounted for approximately 66% of global research revenue growth, reflecting strong sales of core
research products to existing customers and growth in new customers, particularly in Europe.
Operating, selling, general and administrative expenses were $233.0 million, an increase of $42.5 million, or 22.3%, from $190.5 million
in 2006. Compensation and benefits expense accounted for approximately $18 million, or 43%, of the growth, reflecting normal salary
increases coupled with higher staffing levels compared to the prior year period offset by a decrease in incentive compensation. The staffing
level was approximately 18% higher in the third quarter of 2007 versus the same period in 2006. The increases principally reflected hiring in
late 2006 and the first half of 2007 to support business
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growth, primarily in the U.S. and European ratings businesses, as well as in the corporate compliance and technology support functions. Stockbased compensation expense increased $3.5 million year-over-year primarily due to the higher Black-Scholes value of the 2007 equity grants.
Increases in non-compensation expenses were due to higher rent and occupancy costs of approximately $12 million primarily related to the
Company’s relocation to its new corporate headquarters at 7 World Trade Center and an increase in outside service fees of approximately $5
million primarily due to information technology investment spending. Foreign currency translation accounted for approximately $4 million of
the year-to-year expense growth.
Operating income of $245.8 million decreased $17.7 million, or 6.7%, from $263.5 million in 2006. Foreign currency translation
increased operating income growth by approximately $4 million.
Moody’s KMV
MKMV global revenue of $37.1 million was $1.2 million, or 3.3% more than in 2006, driven mostly by growth in risk subscriptions,
which increased $1.9 million, or 7.7%, over prior year offset by a $0.8 million, or 10.8%, decline in software sales. Revenue earned outside the
U.S accounted for $21.4 million, or 57.7% of global MKMV revenue.
Operating, selling, general and administrative expenses were $29.9, an increase of $3.5 million, or 13.3%, from $26.4 million in 2006.
Compensation and benefits expense was the largest contributor to expense growth and increased approximately $4 million reflecting normal
salary increases coupled with increased staffing in the first half of 2007. Operating income was $4.7 million compared with $5.3 million in
2006. Foreign currency translation did not have a significant year-to-year impact on MKMV results.
Nine Months Ended September 30, 2007 Compared With Nine Months Ended September 30, 2006
Consolidated Company Results
Moody’s revenue was $1,754.1 million, an increase of $307.0 million, or 21.2%, from $1,447.1 million in 2006. Moody’s achieved
strong revenue growth in all major business lines.
Revenue in the U.S. was $1,084.3 million, an increase of $167.1 million, or 18.2%, from $917.2 million in 2006. Approximately 39% and
30% of the U.S. growth was driven by structured finance and corporate finance lines of business, respectively. U.S. research, financial
institutions, and public finance also contributed to the year-over-year growth.
Moody’s international revenue was $669.8 million, an increase of $139.9 million, or 26.4% over $529.9 million in 2006. International
ratings revenue grew $111.2 million over the prior year, with approximately 83% of the increase from Europe, with credit derivatives and
RMBS in structured finance and the banking sector in financial institutions being the primary drivers. European research and MKMV revenue
also contributed to the international growth. Foreign currency translation positively impacted Moody's international revenue growth by
approximately $27 million.
Operating, selling, general and administrative expenses were $804.2 million, an increase of $181.8 million, or 29.2%, from $622.4
million in 2006. The largest contributor to this increase was growth in compensation and benefits expense of approximately $113 million,
reflecting salary and bonus increases coupled with higher staffing levels in the first half of 2007. Moody’s average staffing level was
approximately 17% higher than during the same prior year period, mostly associated with the impact of hiring from late 2006 and the first half
of 2007. The increases include hiring to support business growth primarily in the U.S. and European ratings businesses and the corporate
compliance and technology support functions. Stock-based compensation expense increased $16.6 million year-over-year primarily due to the
higher Black-Scholes value of the 2007 equity grants. Increases in non-compensation expenses were principally due to higher rent and
occupancy costs of approximately $36 million primarily related to the Company’s relocation to its new corporate headquarters at 7 World
Trade Center and increases in outside service fees of approximately $21 million primarily due to information technology investment spending.
Foreign currency translation accounted for approximately $14 million of the year-to-year expense growth.
Operating income of $918.9 million rose $122.7 million, or 15.4%, from $796.2 million in the same period of 2006. Foreign currency
translation increased operating income growth by approximately $13 million. Moody’s operating margin was 52.4% compared to 55.0% 2006,
due to revenue growth below expense growth primarily as a result of increased compensation and rent.
Moody’s reported $5.5 million of interest and other non-operating income, net compared with $1.0 million in 2006. Interest expense was
$41.4 million and $11.4 million in 2007 and 2006, respectively, with the increase related to interest on accrued tax reserves due to the adoption
of FIN No. 48 as well as interest expense on borrowings under the revolving credit facilities and the new Series 2007-1 Notes. Also, there was
a reduction of accrued interest expense of $17.5 million and an increase in other non-operating income of $14.4 million for
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amounts due to new D&B related to the “Amortization Expense Deductions” legacy tax matter more fully described in Contingencies – Legacy
Contingencies, below. Foreign exchange gains were $0.7 million and $0.3 million in 2007 and 2006, respectively.
Moody’s effective tax rate was 37.9% compared to 40.4% in 2006. The 2007 and 2006 tax rate included a $27.3 million and $2.4 million
net benefit related to Legacy Tax Matters, respectively (See Contingencies—Legacy Contingencies, below).
Net income was $574.2 million, an increase of $98.9 million, or 20.8%, from $475.3 million in 2006. Basic and diluted earnings per share
were $2.13 and $2.08, respectively, compared to basic and diluted earnings per share of $1.66 and $1.61, respectively, in 2006. Excluding the
legacy tax adjustments of $52.3 million and $2.4 million in 2007 and 2006, respectively, net income increased $49.0 million, or 10.4%.
Segment Results
Moody’s Investors Service
Revenue at MIS for the first nine months of 2007 was $1,643.5 million, up $299.5 million, or 22.3%, from $1,344.0 million in 2006.
Total ratings revenue increased $250.1 million, or 21.6%, to $1,407.3 million in 2007. Structured finance and corporate finance accounted for
82.8% of total ratings growth. Foreign currency translation positively impacted ratings revenue growth by $21.5 million.
Global structured finance revenue was $725.7 million, an increase of $120.7 million, or 20.0%, from $605.0 million in 2006. In the U.S.
revenue increased $64.8 million, or 15.7%, with the growth in credit derivatives and commercial mortgage backed sectors of 43.6% and 35.8%,
respectively, more than offsetting the 16.3% decline in the residential mortgage backed securities sector. Outside the United States, structured
finance revenue grew $55.9 million, or 29.1%, with Europe contributing $52.6 million of that growth. International revenue benefited from
strength across most asset classes, especially from rating credit derivatives which grew $31.0 million, or 50.7%, and RMBS which grew $11.9
million, or 38.4%, over the same period in prior year. Foreign currency translation positively impacted global structured finance revenue
growth by $10.7 million.
Global corporate finance revenue was $360.9 million, up $86.5 million, or 31.5%, from $274.4 million in 2006. Revenue in the U.S.
increased $50.0 million, or 27.5%, primarily benefiting from growth in bank credit facilities and investment grade issuance. Increasing market
volume within these sectors as well as price increases were the main contributors to the year-to-date growth. International corporate finance
revenue increased $36.5 million, or 39.4%, due to revenue growth primarily in both high yield and investment grade bond issuance across
Europe.
Revenue in the financial institutions and sovereign risk group was $229.3 million, an increase of $32.4 million, or 16.5%, from $196.9
million in 2006. In the U.S., revenue grew $13.6 million, or 14.6%, principally due to strong year-to-date performance within the banking and
insurance sectors. Internationally, revenue increased $18.8 million, or 18.1%, compared to 2006, mainly due to increased activity within the
European banking sector.
Public finance revenue was $91.4 million, an increase of $10.5 million, or 13.0%, from $80.9 million in 2006, reflecting an approximate
21% increase in market issuance.
Research revenue of $236.2 million, was $49.4 million, or 26.4%, higher than $186.8 million in 2006. Revenue grew by $25.0 million, or
23.9%, in the U.S. and $24.4 million, or 29.6%, internationally. Europe accounted for approximately 77% of the international growth as a
result of strong sales of core research products to new and existing customers as well as from the positive impact of foreign currency
translation.
Operating, selling, general and administrative expenses were $718.0 million, an increase of $174.8 million, or 32.2%, from $543.2
million in 2006. Compensation and benefits expense accounted for approximately $101 million of the growth, reflecting salary and bonus
increases coupled with higher staffing levels. The staffing level was approximately 17% higher in 2007 versus 2006, reflecting hiring to
support business growth, mainly in the U.S. and European ratings businesses, as well as the corporate compliance and technology support
functions. Stock-based compensation expense increased approximately $16 million year-over-year primarily due to the higher Black-Scholes
value of the 2007 equity grants. Non-compensation expenses increased due to higher rent and occupancy costs of approximately $36 million
related to the Company’s relocation to its new corporate headquarters at 7 World Trade Center and increases in outside service fees of
approximately $21 million primarily due to information technology investment spending. Foreign currency translation accounted for
approximately $12 million of the year-to-year expense growth.
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Operating income of $903.4 million was up $118.8 million, or 15.1%, from $784.6 million in 2006. Foreign currency translation
increased operating income growth by approximately $15 million.
Moody’s KMV
MKMV revenue of $110.6 million was $7.5 million, or 7.3%, more than 2006. Risk subscriptions revenue of $79.3 million grew $6.2
million, or 8.5%, compared to prior year. International MKMV revenue accounted for approximately 57% of its global revenue.
Operating, selling, general and administrative expenses were $86.2 million, an increase of $7.0 million, or 8.8%, from $79.2 million in
2006. Compensation and benefits expense increased approximately $12 million primarily reflecting normal salary increases coupled with
increased staffing as well as an approximate $2 million reduction of certain employee obligations reflected in 2006. A $2.5 million benefit from
a favorable settlement of a sales and use tax audit is reflected as a reduction of expense in 2007, and a $1.8 million charge related to anticipated
liabilities for this same audit is included in 2006 expenses. Operating income was $15.5 million compared with $11.6 million in 2006.
Currency translation did not have a significant year-to-year impact on results.
Liquidity and Capital Resources
Cash Flow
The Company is currently financing its operations, capital expenditures and share repurchases through cash flow from operations and
from financing activities. Net cash provided by operating activities was $769.6 million and $569.2 million for the nine months ended
September 30, 2007 and 2006, respectively. The Company borrowed $700.0 million, net, during the nine months ended September 30, 2007.
Moody’s net cash provided by operating activities in 2007 increased by $200.4 million compared with 2006. Growth in net income
contributed $98.9 million to cash provided by operating activities. The increase in stock-based compensation expense positively impacted cash
flow from operations by $16.6 million compared to net income. Accounts receivable decreased approximately 17% in the first nine months of
2007 compared with a decrease of approximately 15% in the first nine months of 2006 increasing cash flow from operations by $19.1 million
compared to 2006. The impact on cash flows of excess tax benefits from stock-based compensation plans decreased to $47.3 million from
$85.3 million in 2006 due to fewer stock option exercises in 2007 compared with 2006. The favorable non-cash resolution of a legacy tax
matter in the second quarter of 2007 negatively impacted operating cash flow by $52.3 million compared to net income. The $21.3 million
reduction in cash flows from changes in other current assets is primarily due to the receipt of approximately $16 million from New D&B
related to issuer-based tax deductions in 2006. Furthermore, the $37.3 million change in cash flows associated with other assets is primarily
due to a payment made in the first quarter of 2006 of approximately $40 million to the IRS relating to Amortization Expense Deductions, as
discussed in Note 10 to the condensed consolidated financial statements. Operating cash flow was negatively impacted by $26.8 million due to
changes in accounts payable and accrued liabilities. This is primarily due to a decrease in net accrued income taxes of approximately
$23 million and decreases in accounts payable of approximately $12 million, due to timing of payments. Changes in other liabilities
contributed $86.3 million to operating cash flow and was due primarily to an increase in FIN No. 48 reserves (including interest) of
approximately $42 million, a cash receipt of approximately $24 million related to a tenant allowance associated with the move of the
Company’s corporate headquarters to 7 World Trade Center, and an increase in the deferred rent liability for 7 World Trade Center of
approximately $18 million.
The following changes in other current assets, other assets, accounts payable and accrued liabilities and other liabilities are significant
non-cash transactions that occurred during the nine months ended September 30, 2007 which do not impact earnings and are not reflected
within the changes in assets and liabilities in the condensed consolidated statements of cash flows:
•

An increase to other liabilities of approximately $38 million and other assets of approximately $8 million relating to the adoption of
FIN No. 48

•

A net increase of approximately $10 million in other current assets and approximately $34 million in other liabilities, in connection
with a tenant allowance associated with the move of the Company’s corporate headquarters to 7 World Trade Center

•

An increase of approximately $16 million in other assets and other liabilities associated with a change in the tax accounting method
for deferred revenue
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•

A decrease in other assets and accounts payable and accrued liabilities of approximately $17 million each, and an increase in other
liabilities of approximately $19 million relating a change in the tax deduction methodology of Moody’s stock options exercised by
New D&B employees

Net cash (used in) provided by investing activities was ($79.2) million and $48.5 million for the nine months ended September 30, 2007
and 2006, respectively. Sales and maturities in short-term investments, net of purchases, was $70.9 million and $84.4 million for the nine
months ended September 30, 2007 and 2006, respectively. Capital expenditures, primarily for leasehold improvements and internal use
software, totaled $145.8 million and $21.2 million in the nine months ended September 30, 2007 and 2006, respectively. This increase relates
primarily to the build-out of the Company’s new corporate headquarters at 7 World Trade Center.
Net cash used in financing activities was $693.2 million and $832.6 million for the nine months ended September 30, 2007 and 2006,
respectively. The Company had net borrowings of $400.0 million under its revolving credit facilities in the first nine months of 2007 to support
share repurchases, build-out of the new corporate headquarters at 7 World Trade Center and other operational activities. Additionally, the
Company issued and sold through a private placement transaction $300.0 million aggregate principal Series 2007-1 Notes in the third quarter of
2007. Spending for share repurchases totaled $1,427.0 million in the first nine months of 2007 versus $944.0 million in the first nine months of
2006. Dividends paid were $64.7 million and $59.9 million in the nine months ended September 30, 2007 and 2006, respectively. The increase
in dividends reflects a quarterly dividend paid of $0.08 per share in the first nine months of 2007 versus a quarterly dividend of $0.07 per share
in the first nine months of 2006. These amounts were offset in part by proceeds from employee stock-based compensation plans of $52.8
million in the first nine months of 2007 and $86.0 million in the first half of 2006. Excess tax benefits from stock-based compensation plans
were $47.3 million and $85.3 million for the nine months ended September 30, 2007 and 2006, respectively. The decreases in proceeds from
stock plans and the excess tax benefits relating to stock-based compensation plans is due primarily to a decrease in stock option exercise
activity in the first nine months of 2007 compared to the same period in 2006.
Future Cash Requirements
The Company believes that it has the financial resources needed to meet its cash requirements for the next twelve months and expects to
have positive operating cash flow for fiscal year 2007. Cash requirements for periods beyond the next twelve months will depend, among other
things, on the Company’s profitability and its ability to manage working capital requirements.
The Company currently expects to use a significant portion of its cash flow to continue its share repurchase program. The Company
implemented a systematic share repurchase program in the third quarter of 2005 through an SEC Rule 10b5-1 program. Moody’s may also
purchase opportunistically when conditions warrant. On June 5, 2006, the Board of Directors authorized a $2.0 billion share repurchase
program. During August 2006, the Company had completed its previous $1.0 billion share repurchase program. The Company’s intent is to
return capital to shareholders in a way that serves their long-term interests. As a result, Moody’s share repurchase activity will continue to vary
from quarter to quarter. The Company may borrow from various sources to fund share repurchases. At September 30, 2007, Moody’s had $0.3
billion of share repurchase authority remaining under the June 2006 authorization. On July 30, 2007, the Board of Directors of the Company
authorized an additional $2.0 billion share repurchase program. The Company will begin repurchasing shares under the new program upon
completion of the $2.0 billion program authorized in June 2006. There is no established expiration date for either of these authorizations.
During the nine months ended September 30, 2007, the Company had net borrowings of $400.0 million under its 2007 Facility and issued
$300.0 million of 6.06% Series 2007-1 Notes, as described in the Indebtedness section below, to support share repurchases, the build-out of
Moody’s new corporate headquarters at 7 World Trade Center and other operational activities.
The Company entered into an operating lease agreement (the “Lease”) commencing on October 20, 2006 with 7 World Trade Center,
LLC for 589,945 square-feet of an office building located at 7 World Trade Center at 250 Greenwich Street, New York, New York, which is
serving as Moody’s new headquarters. The Lease has an initial term of approximately 21 years with a total of 20 years of renewal options. The
total base rent of the lease over its initial 21-year term is approximately $536 million including rent credits from the World Trade Center Rent
Reduction Program promulgated by the Empire State Development Corporation. On March 28, 2007, the lease agreement was amended for the
Company to lease an additional 78,568 square-feet at 7 World Trade Center. The additional base rent is approximately $106 million over a 20year term.
The Company plans to incur approximately $45 million of costs to complete the build-out its new corporate headquarters at 7 World
Trade Center over the next year.
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The Company also intends to use a portion of its cash flow to pay dividends. On October 23, 2007, the Board of Directors of the
Company approved the declaration of a quarterly dividend of $0.08 per share of Moody’s common stock, payable on December 10, 2007 to
shareholders of record at the close of business on November 20, 2007. The continued payment of dividends at this rate, or at all, is subject to
the discretion of the Board of Directors.
In addition, the Company will from time to time consider cash outlays for acquisitions of or investments in complementary businesses,
products, services and technologies. The Company may also be required to make future cash outlays to pay to New D&B its share of potential
liabilities related to the legacy tax and legal contingencies that are discussed in this Management’s Discussion and Analysis of Financial
Condition and Results of Operations under “Contingencies”. As discussed in the Outlook section below, the Company expects to record a
restructuring charge in the fourth quarter of 2007, the amount of which cannot be reasonably estimated at this time. These potential cash
outlays could be material and might affect liquidity requirements, and they could cause the Company to pursue additional financing. There can
be no assurance that financing to meet cash requirements will be available in amounts or on terms acceptable to the Company, if at all.
Indebtedness
The following table summarizes total indebtedness:

Notes payable:
Senior notes, due 2015, 4.98%
Senior notes, due 2017, 6.06%
Revolving credit facility
Total debt
Less: current portion
Total long-term debt

September 30,
2007

December 31,
2006

$

$

$

300.0
300.0
400.0
1,000.0
(400.0)
600.0

$

300.0
—
—
300.0
—
300.0

Notes Payable
On September 7, 2007, the Company issued and sold through a private placement transaction, $300.0 million aggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Notes due 2017 (“Series 2007-1 Notes”) pursuant to a Note Purchase Agreement (“2007
Agreement”). The Series 2007-1 Notes have a ten-year term and bear interest at an annual rate of 6.06%, payable semi-annually on March 7
and September 7 of each year. Under the terms of the 2007 Agreement, the Company may, from time to time within five years, in its sole
discretion, issue additional series of senior notes in an aggregate principal amount of up to $500.0 million pursuant to one or more supplements
to the 2007 Agreement. The Company may prepay the Series 2007-1 Notes, in whole or in part, at any time at a price equal to 100% of the
principal amount being prepaid, plus accrued and unpaid interest and a prepayment premium based on the excess, if any, of the discounted
value of the remaining scheduled payments, over the prepaid principal (“Make Whole Amount”). The 2007 Agreement contains covenants that
limit the ability of the Company, and certain of its subsidiaries to, among other things: enter into transactions with affiliates, dispose of assets,
incur or create liens, enter into any sale-leaseback transactions, or merge with any other corporation or convey, transfer or lease substantially all
of its assets. The Company must also not permit its total debt to earnings before interest, taxes, depreciation and amortization (“EBITDA”)
ratio to exceed 4.0 to 1.0 at the end of any fiscal quarter.
On September 30, 2005, the Company entered into a Note Purchase Agreement (“2005 Agreement”) and issued and sold through a
private placement transaction, $300.0 million aggregate principal amount of its Series 2005-1 Senior Unsecured Notes (“Series 2005-1 Notes”).
The Series 2005-1 Notes have a ten-year term and bear interest at an annual rate of 4.98%, payable semi-annually on March 30 and
September 30. The proceeds from the sale of the Series 2005-1 Notes were used to refinance $300.0 million aggregate principal amount of the
Company’s outstanding 7.61% Senior Notes which matured on September 30, 2005. In the event that Moody’s pays all, or part, of the Series
2005-1 Notes in advance of their maturity (the “Prepaid Principal”), such prepayment will be subject to a penalty based on the Make Whole
Amount. The Series 2005-1 Notes are subject to certain covenants that, among other things, restrict the ability of the Company and certain of
its subsidiaries, without the approval of the lenders, to engage in mergers, consolidations, asset sales, transactions with affiliates and saleleaseback transactions or to incur liens, as defined in the related agreements.
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Credit Facilities
On September 28, 2007, the Company entered into a $1.0 billion five-year senior, unsecured revolving credit facility (the “2007
Facility”), expiring in September 2012, which replaces both the $500.0 million Interim Facility set to expire in February 2008 as well as the
$500.0 million five-year revolving credit facility entered into on September 1, 2004 and scheduled to expire in September 2009. The 2007
Facility will serve, in part, to support the commercial paper program discussed below. Interest on borrowings is payable at rates that are based
on the London Interbank Offered Rate (“LIBOR”) plus a premium that can range from 16.0 to 40.0 basis points of the facility amount
depending on the Company’s ratio of total indebtedness to EBITDA (“Earnings Coverage Ratio”). The Company also pays quarterly facility
fees, regardless of borrowing activity under the 2007 Facility. The quarterly fees for the 2007 Facility can range from 4.0 to 10.0 basis points of
the facility amount, depending on the Company’s Earnings Coverage Ratio. The Company also pays a utilization fee of 5 basis points on
borrowings outstanding when the aggregate amount outstanding exceeds 50% of the total facility. The 2007 Facility contains certain covenants
that, among other things, restrict the ability of the Company and certain of its subsidiaries, without the approval of the lenders, to engage in
mergers, consolidations, asset sales, transactions with affiliates and sale-leaseback transactions or to incur liens, as defined in the related
agreement. The 2007 Facility also contains financial covenants that, among other things, require the Company to maintain an Earnings
Coverage Ratio of not more than 4.0 to 1.0 at the end of any fiscal quarter. As of September 30, 2007, the Company had an aggregate $400.0
million of borrowings outstanding under the 2007 Facility, the proceeds of which were used to support share repurchases, the build-out of its
new corporate headquarters at 7 World Trade Center and other operational activities. As of November 2, 2007, the Company had no amounts
outstanding under the 2007 Facility.
On August 8, 2007, the Company entered into an interim loan facility in an aggregate principal amount of $500.0 million that was to
expire on February 8, 2008 (the “Interim Facility”). Interest on borrowings was payable at rates that were based on LIBOR plus a premium that
could range from 17.0 to 47.5 basis points of the Interim Facility amount, depending on the Company’s Earnings Coverage Ratio. The
Company also paid quarterly facility fees, regardless of borrowing activity under the Interim Facility. The quarterly fees ranged from 8.0 to
15.0 basis points, depending on the Company’s Earnings Coverage Ratio. On September 28, 2007, the closing date of 2007 Facility, the
Company terminated the Interim Facility and repaid the $100.0 million outstanding balance.
On September 1, 2004, Moody’s entered into a five-year senior, unsecured bank revolving credit facility (the “2004 Facility”) in an
aggregate principal amount of $160.0 million that was to expire in September 2009. Interest on the borrowings under the 2004 Facility was
payable at rates that are based on LIBOR plus a premium that can range from 17.0 to 47.5 basis points depending on the Company’s Earnings
Coverage Ratio, as defined in the related agreement. The Company also paid quarterly facility fees, regardless of borrowing activity. The
quarterly fees ranged from 8.0 to 15.0 basis points of the facility amount, depending on the Company’s Earnings Coverage Ratio. The
Company also paid a utilization fee of 12.5 basis points on borrowings outstanding when the aggregate amount outstanding exceeded 50% of
the total facility. In October 2006, Moody’s amended the 2004 Facility by increasing the limit on sale proceeds resulting from a sale-leaseback
transaction of its corporate headquarters building at 99 Church Street from $150.0 million to $250.0 million. Additionally, the restriction on
liens to secure indebtedness related to the sale of 99 Church Street was also increased from $150.0 million to $250.0 million. The Company
also increased the expansion feature of the 2004 Facility from $80.0 million to $340.0 million, subject to obtaining commitments for the
incremental capacity at the time of draw down from the existing lenders. In April 2007 after receipt of all necessary approvals relating to the
execution of the expansion feature, borrowing capacity under the 2004 Facility was increased to $500.0 million. On September 28, 2007, the
closing date of the 2007 Facility, the Company terminated the 2004 Facility and repaid the $400.0 million outstanding balance.
At September 30, 2007, the Company was in compliance with all covenants contained within the note agreements and the 2007 Facility
described above.
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Interest (expense) income, net
Interest (expense) income, net consists of:
Three Months Ended
September 30,
2007
2006

Interest income
Interest expense on borrowings
Interest expense on FIN No. 48 liabilities
Interest expense reduction (a)
Interest capitalized
Interest (expense) income, net
(a)

$

5.2
(12.7)
(4.2)
—
0.5
$ (11.2)

$

2.7
(3.8)
—
—
—
$ (1.1)

Nine Months Ended
September 30,
2007
2006

$ 13.8
(25.1)
(16.3)
17.5
1.1
$ (9.0)

$ 13.7
(11.4)
—
—
—
$ 2.3

Represents a reduction of accrued interest expense related to the favorable resolution of a legacy tax matter, as further discussed in Note
10 to the condensed consolidated financial statements.

Commercial Paper
On October 3, 2007, the Company entered into a commercial paper program (the “Program”) on a private placement basis under which
the Company may issue unsecured commercial paper notes (the “CP Notes”) up to a maximum amount outstanding at any time of $1.0 billion.
Amounts available under the Program may be re-borrowed. The Program is supported by the Company’s 2007 Facility, if at any time funds are
not available on favorable terms under the Program. The maturities of the CP Notes will vary, but may not exceed 397 days from the date of
issue. The CP Notes will be sold at a discount from par or, alternatively, will be sold at par and bear interest at rates that will vary based upon
market conditions at the time of the issuance. The rates of interest will depend on whether the CP Notes will be a fixed or floating rate. The
interest on a floating rate may be based on the following: (a) certificate of deposit rate; (b) commercial paper rate; (c) the federal funds rate;
(d) LIBOR; (e) prime rate; (f) treasury rate; or (g) such other base rate as may be specified in a supplement. The Program contains certain
events of default including, among other things: non-payment of principal, interest or fees; violation of covenants; invalidity of any loan
document; material judgments; and bankruptcy and insolvency events, subject in certain instances to cure periods. As of November 2, 2007, the
Company has $400.5 million outstanding under the Program.
Management may consider pursuing additional long-term financing when it is appropriate in light of cash requirements for operations,
share repurchase and other strategic opportunities, which would result in higher financing costs.
Off-Balance Sheet Arrangements
At September 30, 2007, Moody’s did not have any relationships with unconsolidated entities or financial partnerships, such as entities
often referred to as special purpose or variable interest entities where Moody’s is the primary beneficiary, which would have been established
for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. As such, Moody’s is not
exposed to any financing, liquidity, market or credit risk that could arise if it had engaged in such relationships.
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Contractual Obligations and Other Matters
The following table presents payments due under the Company’s contractual obligations as of September 30, 2007:
Payments Due by Period
(in millions)

Total

Operating lease obligations (1)
Notes payable (2)
Purchase obligations (3)
Borrowings under revolving credit facility (4)
Capital lease obligations
Total (5)
(1)

(2)
(3)
(4)

(5)

$ 810.6
902.5
40.4
507.9
4.9
$2,266.3

Less Than 1
Year

$

$

66.1
33.2
30.5
21.7
1.8
153.3

1-3 Years

3-5 Years

Over 5
Years

$ 115.9
66.2
8.1
43.1
2.8
$ 236.1

$ 82.6
66.2
1.8
443.1
0.3
$ 594.0

$ 546.0
736.9
—
—
—
$1,282.9

Includes the operating lease agreement, which commenced on October 20, 2006, between the Company and 7 World Trade Center, LLC
for 589,945 square-feet located at 7 World Trade Center at 250 Greenwich Street, New York, New York, which is serving as Moody’s
new corporate headquarters. On March 28, 2007 the lease agreement was amended for the Company to lease an additional 78,568 squarefeet at 7 World Trade Center. See “Future Cash Requirements” for further information.
Includes $1.2 million of accrued interest as of September 30, 2007 and $301.3 million of interest that will accrue and be due from
October 1, 2007 through September 30, 2015 and 2017, when the Series 2005-1 Notes and the Series 2007-1 Notes mature, respectively.
Purchase obligations include approximately $18 million, excluding approximately $28 million of accrued liabilities, related to the buildout of Moody’s new corporate headquarters at 7 World Trade Center. Purchase obligations also include contracts for professional
services, data processing and telecommunication services, and data back-up facilities.
Includes $107.8 million of interest and fees, based on borrowings outstanding at September 30, 2007 that will accrue and be due from
October 1, 2007 through September 30, 2012, when the 2007 Facility expires. During October 2007, the Company used proceeds from
the issuance of notes under its commercial paper program to pay down the balance outstanding on the 2007 Facility. As of November 2,
2007, the Company had no borrowings outstanding under the 2007 Facility and had $400.5 million outstanding under its commercial
paper program. See “Indebtedness” for further information.
The table above does not include the Company’s long-term tax reserves of $114.8 million, since the expected cash outflow of such
amounts by period cannot be reasonably estimated.

Dividends
On October 23, 2007, the Board of Directors of the Company approved the declaration of a quarterly dividend of $0.08 per share of
Moody’s common stock, payable on December 10, 2007 to shareholders of record at the close of business on November 20, 2007.
Outlook
Moody’s outlook for 2007 is based on assumptions about many macroeconomic and capital market factors, including interest rates,
corporate profitability and business investment spending, merger and acquisition activity, consumer spending, residential mortgage borrowing
and refinancing activity and securitization levels. There is an important degree of uncertainty surrounding these assumptions and, if actual
conditions differ from these assumptions, Moody’s results for the year may differ from its current outlook.
Based on expectations of continued weaknesses in the global debt markets, especially markets related to certain areas of structured
finance, the Company has revised its outlook downward for the full year 2007. For Moody’s overall, the Company now projects revenue
growth in the high-single-digit to double-digit percent range for the full year 2007. This growth assumes foreign currency translation in the
fourth quarter at current exchange rates. The Company is taking aggressive actions to reduce expenses and expects to record a restructuring
charge in the fourth quarter of 2007. Excluding any restructuring charge, Moody’s expects the total dollar amount of operating expense in the
fourth quarter of 2007 to be lower than the third quarter amount.
Moody’s now projects the full-year operating margin, excluding any 2007 restructuring charge and the 2006 one-time gain on the sale of
Moody’s 99 Church Street building, to decline by approximately 220 basis points in 2007 compared with 2006. The full-year margin decline
reflects higher personnel costs, mostly associated with the impact of hiring from late 2006 and the first half of 2007, in addition to investments
to sustain business growth including: international expansion,
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improving analytical processes, pursuing ratings transparency and compliance initiatives, introducing new products, improving technology
infrastructure and relocating Moody’s headquarters in New York City.
Reported earnings per share in 2007 are now projected to be about flat compared to 2006 results. Excluding any 2007 restructuring
charge, the one-time gain on the building sale from 2006 results and the impacts of legacy tax matters in both years, the Company now expects
earnings per share in 2007 to grow in the mid- to high-single-digit percent range.
In the U.S., Moody’s continues to project high-single-digit percent revenue growth for the MIS ratings and research business for the full
year 2007. In the U.S. structured finance business, the Company now expects revenue for the year to be about flat to 2006, including lowdouble-digit percent growth in commercial mortgage-backed securities and low-teens percent growth in credit derivatives ratings, offset by a
decline in revenue from U.S. residential mortgage-backed securities ratings, including home equity securitization, in the low-thirties percent
range, which is a greater decline than the high-teens percent range previously forecast.
In the U.S. corporate finance business, Moody’s now expects revenue growth for the year in the high-teens percent range, which is lower
than the mid-twenties percent range previously forecast. This assumption anticipates continued good growth in investment grade issuance
offset by a decline in growth in speculative grade issuance and bank loans. The Company noted considerable uncertainty in the speculative
grade and bank loan segments for the remainder of the year.
In the U.S. financial institutions sector, the Company now expects revenue to grow in the low-teens percent range, down from previous
guidance of mid-teens percent range. For the U.S. public finance sector, Moody’s now forecasts revenue for 2007 to grow in the low-doubledigit percent range, up from previous guidance, due to stronger issuance expectations from the positive impact of lower interest rates. The
Company now expects growth in the U.S. research business to be in the low-twenties percent range, modestly up from previous guidance of
about twenty percent.
Outside the U.S., Moody’s now expects ratings revenue to grow in the low-teens percent range with low-double-digit to twenty percent
growth across all major business lines, led by growth in Europe of corporate finance and financial institutions. The Company also now projects
growth in the thirty percent range for international research revenue, up from previous guidance of mid-to-high-twenties percent range.
For MKMV globally, the Company continues to expect growth in sales and revenue from credit risk assessment subscription products,
credit decision processing software, and professional services. This should result in mid- to high-single-digit percent growth in revenue with
significantly greater growth in profitability.
Contingencies
From time to time, Moody’s is involved in legal and tax proceedings, claims and litigation that are incidental to the Company’s business,
including claims based on ratings assigned by Moody’s. Moody’s is also subject to ongoing tax audits in the normal course of business.
Management periodically assesses the Company’s liabilities and contingencies based upon the latest information available.
Moody’s discloses material pending legal proceedings, other than routine litigation incidental to Moody’s business, material proceedings
known to be contemplated by governmental authorities and other pending matters that it may determine to be appropriate. For matters, except
those related to income taxes, where it is both probable that a liability has been incurred and the amount of loss can be reasonably estimated,
the Company has recorded liabilities in the consolidated financial statements and periodically adjusts these as appropriate. When sufficient
uncertainties exist, related to the outcome and/or the amount or range of loss, management does not record a liability but discloses the
contingency if significant. As additional information becomes available, the Company adjusts its assessments and estimates of such liabilities
accordingly. For income tax matters, the Company employs the prescribed methodology of FIN No. 48, adopted as of January 1, 2007. FIN
No. 48 requires a company to first determine whether it is more-likely-than-not (defined as a likelihood of more than fifty percent) that a tax
position will be sustained, based on its technical merits, as of the reporting date, assuming that taxing authorities will examine the position and
have full knowledge of all relevant information. A tax position that meets this more-likely-than-not threshold is then measured and recognized
at the largest amount of benefit that is greater than fifty percent likely to be realized upon effective settlement with a taxing authority.
Based on its review of the latest information available, and subject to the contingencies described below, in the opinion of management,
the ultimate liability of the Company in connection with pending legal and tax proceedings, claims and litigation is not likely to have a material
adverse effect on the Company’s consolidated financial position, results of operations or cash flows, although it is possible that the effect
would be material to the Company’s consolidated results of operations for an individual reporting period.
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Legacy Contingencies
Moody’s continues to have exposure to certain potential liabilities assumed in connection with the 2000 Distribution (“Legacy
Contingencies”). The following description of the relationships among Moody’s, New D&B and their predecessor entities is important in
understanding the Legacy Contingencies that relate to tax matters (“Legacy Tax Matters”).
In November 1996, The Dun & Bradstreet Corporation separated into three separate public companies: The Dun & Bradstreet
Corporation, ACNielsen Corporation and Cognizant Corporation (“Cognizant”). In June 1998, The Dun & Bradstreet Corporation separated
into two separate public companies: Old D&B and R.H. Donnelley Corporation. During 1998, Cognizant separated into two separate public
companies: IMS Health Incorporated (“IMS Health”) and Nielsen Media Research, Inc. (“NMR”). In September 2000, Old D&B separated into
two separate public companies: New D&B and Moody’s, as further described in Note 1 to the condensed consolidated financial statements.
Old D&B and its predecessors entered into global tax planning initiatives in the normal course of business, including through tax-free
restructurings of both their foreign and domestic operations. These initiatives are subject to normal review by tax authorities. Old D&B and its
predecessors also entered into a series of agreements covering the sharing of any liabilities for payment of taxes, penalties and interest resulting
from unfavorable IRS rulings on certain tax matters, and certain other potential tax liabilities, all as described in such agreements. Further, in
connection with the 2000 Distribution and pursuant to the terms of the 2000 Distribution Agreement, New D&B and Moody’s have agreed on
the financial responsibility for any potential liabilities related to Legacy Tax Matters.
Settlement agreements were executed with the IRS in 2005 regarding Legacy Tax Matters for the years 1989-1990 and 1993-1996. As of
September 30, 2007, the Company continues to carry a reserve of $1.8 million with respect to these matters. With respect to these settlement
agreements, Moody’s and New D&B believe that IMS Health and NMR did not pay their full share of the liability to the IRS pursuant to the
terms of the applicable agreements among the parties. Moody’s and New D&B paid these amounts to the IRS on their behalf, and have been
unable to resolve this dispute with IMS Health and NMR. As a result, Moody’s and New D&B have commenced arbitration proceedings
against IMS Health and NMR to collect a total of approximately $11 million owed by IMS Health and NMR with respect to the 1989-1990
matter. Moody’s and New D&B may also commence an arbitration proceeding to collect a total of $14.5 million owed by IMS Health and
NMR with respect to the 1993-1996 matter. Moody’s cannot predict the outcome of these matters with any certainty.
Amortization Expense Deductions and 1997-2002 IRS Deficiency Notices
This legacy tax matter, which was affected by developments in June 2007 as further described below, involves a partnership transaction
which resulted in amortization expense deductions on the tax returns of Old D&B since 1997. IRS audits of Old D&B’s and New D&B’s tax
returns for the years 1997 through 2002 concluded in June 2007 without any disallowance of the amortization expense deductions, or any other
adjustments to income related to this partnership transaction. These audits did result in the IRS issuing the Notices for other tax issues for the
1997-2000 years aggregating $9.5 million in tax and penalties, plus statutory interest of approximately $7 million, which will be apportioned
among Moody’s, New D&B, IMS Health and NMR pursuant to the terms of the applicable separation agreements. Moody’s share of this
assessment is anticipated to be $6.8 million including interest, net of tax. The Company believes it has meritorious defenses to the deficiencies
asserted in the Notices and does not believe that the outcome of this matter will be material to its financial results. The absence of any
deficiencies in the Notices for the amortization expense deductions for the years 1997 through 2000 and in companion Notices of Deficiency
issued to New D&B for 2001 and 2002, combined with the expiration of the statute of limitations for 1997 through 2002, for issues not
assessed, resulted in Moody’s recording an earnings benefit of $52.3 million in its second quarter. This is comprised of two components, as
follows: (i) a reversal of a tax liability of $27.3 million related to the period from 1997 through the Distribution Date, reducing the provision
for income taxes for the nine months ended September 30, 2007; and (ii) a reduction of accrued interest expense of $17.5 million ($10.6
million, net of tax) and an increase in other non-operating income of $14.4 million, relating to amounts due to New D&B, for the nine months
ended September 30, 2007.
On the Distribution Date in 2000, New D&B paid Moody’s $55.0 million for 50% of certain anticipated future tax benefits of New D&B
through 2012. It is possible that IRS audits of New D&B for tax years after 2002 could result in income adjustments with respect to the
amortization expense deductions of this partnership transaction. In the event these tax benefits are not claimed or otherwise not realized by
New D&B, or there is an audit adjustment, Moody’s would be required, pursuant to the terms of the 2000 Distribution Agreement, to repay to
New D&B an amount equal to the discounted value of its share of the related future tax benefits and its share of any tax liability. As of
September 30, 2007, Moody’s liability with respect to this matter totaled $51.1 million.
In March 2006, New D&B and Moody’s each deposited $39.8 million with the IRS in order to stop the accrual of statutory interest on
potential tax deficiencies with respect to the 1997 through 2002 tax years. In July 2007, New D&B and
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Moody’s commenced procedures to recover approximately $56 million of these deposits ($24.4 million for New D&B and $31.6 million for
Moody’s), which represents the excess of the original deposits over the total of the deficiencies asserted in the Notices and in companion
Statutory Notices of Deficiency issued to New D&B for 2001 and 2002. The remaining $23.6 million ($15.3 million for New D&B and $8.3
million for Moody’s) will be left as deposits, and New D&B and Moody’s both anticipate seeking recovery of this balance.
At September 30, 2007, Moody’s has recorded liabilities for Legacy Tax Matters totaling $62.7 million. This includes deficiencies
asserted in the Notices, which are subject to meritorious defenses and liabilities and accrued interest due to New D&B arising from the 2000
Distribution Agreement. It is possible that the ultimate liability for Legacy Tax Matters could be greater than the liabilities recorded by the
Company, which could result in additional charges that may be material to Moody’s future reported results, financial position and cash flows.
Regulation
In the United States, since 1975, Moody’s Investors Service (“MIS”) has been designated as a Nationally Recognized Statistical Rating
Organization (“NRSRO”) by the Securities and Exchange Commission (“SEC”). The SEC first applied the NRSRO designation in that year to
companies whose credit ratings could be used by broker-dealers for purposes of determining their net capital requirements. Since that time,
Congress, the SEC and other governmental and private bodies have used the ratings of NRSROs to distinguish between, among other things,
“investment grade” and “non-investment grade” securities. MIS voluntarily registered with the SEC as an NRSRO under the Investment
Advisers Act of 1940.
In September 2006, the Credit Rating Agency Reform Act of 2006 (“Reform Act”) was passed, which created a voluntary registration
process for rating agencies wishing to be designated as NRSROs. The Reform Act provided the SEC with authority to oversee NRSROs, while
prohibiting the SEC from regulating the substance of credit ratings or the procedures and methodologies by which any NRSRO determines
credit ratings. In June 2007, the SEC published final rules to implement the Reform Act, which address the NRSRO application and
registration process, as well as oversight rules related to recordkeeping, financial reporting, prevention of misuse of material non-public
information, conflicts of interest, and prohibited acts and practices. In June 2007, MIS submitted to the SEC its application for registration as
an NRSRO. In September 2007, the SEC registered MIS as an NRSRO under the Securities Exchange Act of 1934 and, consequently, MIS is
now subject to the SEC’s oversight rules described above.
Internationally, several regulatory developments have occurred:
IOSCO —In December 2004, the Technical Committee of the International Organization of Securities Commissions (“IOSCO”)
published its Code of Conduct Fundamentals for Credit Rating Agencies (“IOSCO Code”). MIS initially published its Code of Professional
Conduct (“Moody’s Code”) pursuant to the IOSCO Code in June 2005 and published an updated code in October 2007. Moody’s Code can be
found on the Regulatory Affairs page of the Company’s website.
European Union —The European Commission (“Commission”) stated in January 2006 and again in January 2007 that recent European
Union (“EU”) financial services legislative measures that are relevant to credit rating agencies, combined with a self-regulatory framework for
rating agencies based on the IOSCO Code, provided a suitable framework for the oversight of rating agencies and that no legislative actions
were required at the time. The Committee of European Securities Regulators (“CESR”) has been charged with monitoring rating agencies’
compliance with the IOSCO Code and reporting back to the Commission regularly. CESR conducted its first annual review to assess such
compliance during 2006 and published its report in January 2007. CESR concluded that four internationally active rating agencies operating in
the EU, including Moody’s, are largely compliant with the IOSCO Code, and it identified a few areas where it believed rating agencies could
improve their processes and disclosures and where the IOSCO Code could be improved. CESR has commenced its 2007 review, in which it is
evaluating the areas identified in its 2006 report, the impact of the Reform Act on the ratings business in the European Union, and the role of
rating agencies in the structured finance process, including securitizations backed by subprime residential mortgages. CESR plans to publish its
2007 report in April 2008.
The Basel Committee —In June 2004, the Basel Committee on Banking Supervision published a new bank capital adequacy framework
(“Basel II”) to replace its initial 1988 framework. Under Basel II, ratings assigned by recognized credit rating agencies (called External Credit
Assessment Institutions or “ECAIs”) can be used by banks in determining credit risk weights for many of their institutional credit exposures.
Recognized ECAIs could be subject to a broader range of oversight. National authorities have begun the ECAI recognition process; Moody’s
has been recognized as an ECAI in several jurisdictions and the recognition process is ongoing in many others. Moody’s does not currently
believe that Basel II will materially affect its financial position or results of operations.
In addition, as a result of the recent events in the U.S. subprime residential mortgage sector and the credit markets more broadly, various
national and global regulatory and other authorities have initiated or indicated that they are considering reviews of the role of rating agencies in
the U.S. subprime mortgage-backed securitization market and structured finance
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more generally. Moody’s is the subject of a number of such reviews and cannot predict the ultimate outcome of such current or potential future
reviews, or their ultimate impact on the competitive position, financial position or results of operations of Moody’s.
Other legislation and regulation relating to credit rating and research services has been considered from time to time by local, national
and multinational bodies and is likely to be considered in the future. In certain countries, governments may provide financial or other support to
locally-based rating agencies. In addition, governments may from time to time establish official rating agencies or credit ratings criteria or
procedures for evaluating local issuers. If enacted, any such legislation and regulation could change the competitive landscape in which
Moody’s operates. In addition, the legal status of rating agencies has been addressed by courts in various decisions and is likely to be
considered and addressed in legal proceedings from time to time in the future. Management of Moody’s cannot predict whether these or any
other proposals will be enacted, the outcome of any pending or possible future legal proceedings, or regulatory or legislative actions, or the
ultimate impact of any such matters on the competitive position, financial position or results of operations of Moody’s.
Forward-Looking Statements
Certain statements contained in this quarterly report on Form 10-Q are forward-looking statements and are based on future expectations,
plans and prospects for the Company’s business and operations that involve a number of risks and uncertainties. Such statements involve
estimates, projections, goals, forecasts, assumptions and uncertainties that could cause actual results or outcomes to differ materially from those
contemplated, expressed, projected, anticipated or implied in the forward-looking statements. Those statements appear at various places
throughout this quarterly report on Form 10-Q, including in the sections entitled “Outlook” and “Contingencies” under Item 2. “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, commencing on page 19 of this quarterly report on Form 10-Q,
under “Legal Proceedings” in Part II, Item 1, of this Form 10-Q, and elsewhere in the context of statements containing the words “believe”,
“expect”, “anticipate”, “intend”, “plan”, “will”, “predict”, “potential”, “continue”, “strategy”, “aspire”, “target”, “forecast”, “project”,
“estimate”, “should”, “could”, “may” and similar expressions or words and variations thereof relating to the Company’s views on future events,
trends and contingencies. Stockholders and investors are cautioned not to place undue reliance on these forward-looking statements. The
forward-looking statements and other information are made as of the date of this quarterly report on Form 10-Q, and the Company undertakes
no obligation (nor does it intend) to publicly supplement, update or revise such statements on a going-forward basis, whether as a result of
subsequent developments, changed expectations or otherwise. In connection with the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995, the Company is identifying examples of factors, risks and uncertainties that could cause actual results to differ,
perhaps materially, from those indicated by these forward-looking statements. Those factors, risks and uncertainties include, but are not limited
to, matters that could affect the volume of debt and other securities issued in domestic and/or global capital markets, including credit quality
concerns, changes in interest rates and other volatility in the financial markets; market perceptions of the utility and integrity of independent
agency ratings; possible loss of market share through competition; introduction of competing products or technologies by other companies;
pricing pressures from competitors and/or customers; the potential emergence of government-sponsored credit rating agencies; proposed U.S.,
foreign, state and local legislation and regulations; regulations relating to the oversight of Nationally Recognized Statistical Rating
Organizations; possible judicial decisions in various jurisdictions regarding the status of and potential liabilities of rating agencies; the possible
loss of key employees to investment or commercial banks or elsewhere and related compensation cost pressures; the outcome of any review by
controlling tax authorities of the Company’s global tax planning initiatives; the outcome of those legacy tax and legal contingencies that relate
to the Company, its predecessors and their affiliated companies for which Moody’s has assumed portions of the financial responsibility; the
outcome of other legal actions to which the Company, from time to time, may be named as a party; the ability of the Company to successfully
integrate acquired businesses; a decline in the demand for credit risk management tools by financial institutions. These factors, risks and
uncertainties as well as other risks and uncertainties that could cause Moody’s actual results to differ materially from those contemplated,
expressed, projected, anticipated or implied in the forward-looking statements are described in greater detail under “Risk Factors” in Part I,
Item 1A of the Company’s annual report on Form 10-K, elsewhere in this Form 10Q and in other filings made by the Company from time to
time with the Securities and Exchange Commission or in materials incorporated herein or therein. Stockholders and investors are cautioned that
the occurrence of any of these factors, risks and uncertainties may cause the Company’s actual results to differ materially from those
contemplated, expressed, projected, anticipated or implied in the forward-looking statements, which could have a material and adverse effect
on the Company’s business, results of operations and financial condition. New factors may emerge from time to time, and it is not possible for
the Company to predict new factors, nor can the Company assess the potential effect of any new factors on it.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk
There was no material change in the Company’s exposure to market risk since December 31, 2006. For a discussion of the Company’s
exposure to market risk, refer to Item 7A. “Quantitative and Qualitative Disclosures about Market Risk”, contained in the Company’s annual
report on Form 10-K for the year ended December 31, 2006.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures: The Company carried out an evaluation, as required by Rule 13a-15(b) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), under the supervision and with the participation of the Company’s
management, including the Company’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of
the Company’s disclosure controls and procedures, as defined in Rule 13a-15(e) of the Exchange Act, as of the end of the period covered by
this report (the “Evaluation Date”). Based on such evaluation, such officers have concluded that, as of the Evaluation Date, the Company’s
disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed by the Company in
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
Securities and Exchange Commission’s rules and forms and to provide reasonable assurance that such information is accumulated and
communicated to the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, as appropriate to
allow timely decisions regarding required disclosure.
In addition, the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, has determined
that there were no changes in the Company’s internal control over financial reporting that have materially affected, or are reasonably likely to
materially affect, these internal controls over financial reporting during the period covered by this report.
PART II. OTHER INFORMATION
Item 1. Legal Proceedings
From time to time, Moody’s is involved in legal and tax proceedings, claims and litigation that are incidental to the Company’s business,
including claims based on ratings assigned by Moody’s. Moody’s is also subject to ongoing tax audits in the normal course of business.
Management periodically assesses the Company’s liabilities and contingencies in connection with these matters based upon the latest
information available. Moody’s discloses material pending legal proceedings, other than routine litigation incidental to Moody’s business,
material proceedings known to be contemplated by governmental authorities, and other pending matters that it may determine to be
appropriate. For matters, except those related to income taxes, where it is both probable that a liability has been incurred and the amount of loss
can be reasonably estimated, the Company has recorded reserves in the consolidated financial statements and periodically adjusts these as
appropriate. In other instances, because of uncertainties related to the probable outcome and/or the amount or range of loss, management does
not record a liability but discloses the contingency if significant. As additional information becomes available, the Company adjusts its
assessments and estimates of such liabilities accordingly. For income tax matters, the Company employs the prescribed methodology of FIN
No. 48, adopted as of January 1, 2007. FIN No. 48 requires a company to first determine whether it is more-likely-than-not (defined as a
likelihood of more than fifty percent) that a tax position will be sustained based on its technical merits as of the reporting date, assuming that
taxing authorities will examine the position and have full knowledge of all relevant information. A tax position that meets this more-likelythan-not threshold is then measured and recognized at the largest amount of benefit that is greater than fifty percent likely to be realized upon
effective settlement with a taxing authority. The discussion of the legal matters under Part I, Item 2. “Management’s Discussion and Analysis
of Financial Condition and Results of Operations—Contingencies”, commencing on page 30 of this quarterly report on Form 10-Q, is
incorporated into this Item 1 by reference.
Moody’s has received subpoenas and inquiries from states attorneys general and governmental authorities and is cooperating with those
inquiries.
Based on its review of the latest information available, in the opinion of management, the ultimate liability of the Company for the
unresolved matters referred to above is not likely to have a material adverse effect on the Company’s consolidated financial condition, although
it is possible that the effect would be material to the Company’s consolidated results of operations for an individual reporting period. This
opinion is subject to the contingencies described in Part I, Item 2. “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Contingencies”.
Item 1A. Risk Factors
There have been no material changes since December 31, 2006 to the significant risk factors and uncertainties known to the Company
that, if they were to occur, could materially adversely affect the Company’s business, financial condition, operating results and/or cash flow.
For a discussion of the Company’s risk factors, refer to Item 1A. “Risk Factors”, contained in the Company’s annual report on Form 10-K for
the year ended December 31, 2006.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
MOODY’S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended September 30, 2007

Total Number of
Shares Purchased (1)

Period

July 1-31
August 1-31
September 1-30
Total
(1)
(2)

2,455,841
5,382,380
1,248,927
9,087,148

Average Price
Paid per Share

$
$
$

Total Number of Shares
Purchased as Part of
Publicly Announced
Program

59.40
52.29
45.65

2,455,702
5,382,380
1,248,927
9,087,009

Approximate Dollar Value of
Shares That May yet be
Purchased Under the
Program (2)

$
$
$

2,673.9 million
2,392.5 million
2,335.5 million

Includes the surrender to the Company of 139 shares in July of common stock to satisfy tax withholding obligations in connection with
the vesting of restricted stock issued to employees.
As of the last day of each of the months. On June 5, 2006, the Board of Directors authorized a $2.0 billion share repurchase program.
During August 2006, the Company had completed its previous $1.0 billion share repurchase program, which had been authorized by the
Board of Directors in October 2005. On July 30, 2007, the Board of Directors of the Company authorized an additional $2.0 billion share
repurchase program. The Company will begin repurchasing shares under the new program upon completion of the $2.0 billion program
authorized in June 2006. There is no established expiration date for either of these authorizations

During the third quarter of 2007, Moody’s repurchased 9.1 million shares of it’s common stock, at an aggregate cost of $484.3 million,
and issued 0.5 million shares under employee stock-based compensation plans.
Item 4. Submission of Matters to a Vote of Security Holders
Previously reported in the Company’s Form 10-Q for the quarter ended March 31, 2007.
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Item 6. Exhibits
Exhibits
Exhibit No.

Description

3

ARTICLES OF INCORPORATION AND BY-LAWS
.1

Restated Certificate of Incorporation of the Registrant dated June 15, 1998, as amended effective June 30, 1998, as amended
effective October 1, 2000, and as further amended effective April 26, 2005 (incorporated by reference to Exhibit 3.1 to the
Report on Form 8-K of the Registrant file number 1-14037, filed October 4, 2000, and Exhibit 3.1 to the Report on Form 8-K
of the Registrant, file number 1-14037, filed April 27, 2005).

.2

Amended and Restated By-laws of the Registrant (incorporated by reference to Exhibit 3.2 of the Registrant’s Registration
Statement on Form 10, file number 1-14037, filed June 18, 1998).

10

MATERIAL AGREEMENTS
.1

Interim Loan Agreement dated as of August 8, 2007, among Moody’s Corporation, the Borrowing Subsidiaries Party Thereto,
the Lenders Party Thereto, JP Morgan Chase Bank, N.A., as Administrative Agent, Bank of America, N.A., as Syndication
Agent, and Wachovia Bank National Association, as Documentation Agent (incorporated by reference to Exhibit 99.1 of the
Report on Form 8-K of the Registrant, file number 1-14037, filed August 14, 2007).

.2

Note Purchase Agreement, dated September 7, 2007, by and among Moody’s Corporation and the Note Purchasers party
thereto, including the form of the Series 2007-1 Note (incorporated by reference to Exhibit 4.1 of the Report on Form 8-K of
the Registrant file number 1-14037, filed September 13, 2007).

.3

Five-Year Credit Agreement dated as of September 28, 2007, among Moody’s Corporation, the Borrowing Subsidiaries Party
Hereto, the Lenders Party Hereto, Citibank, N.A., as Administrative Agent, Bank of America, N.A., as Syndication Agent, and
JPMorgan Chase Bank, N.A., as Documentation Agent (incorporated by reference to Exhibit 99.1 to the Report on Form 8-K of
the Registrant file number 1-14037, filed October 4, 2007).

.4

Commercial Paper Dealer Agreement between Moody’s Corporation and Goldman, Sachs & Co., dated as of October 3, 2007
(incorporated by reference to Exhibit 10.1 to the Report on Form 8-K of the Registrant file number 1-14037, filed October 9,
2007).

.5

Commercial Paper Dealer Agreement between Moody’s Corporation and Morgan Stanley & Co. Incorporated, dated as of
October 3, 2007 (incorporated by reference to Exhibit 10.1 to the Report on Form 8-K of the Registrant file number 1-14037,
filed October 9, 2007).

.6

Commercial Paper Dealer Agreement between Moody’s Corporation and Citigroup Global Markets Inc., dated as of October 3,
2007 (incorporated by reference to Exhibit 10.1 to the Report on Form 8-K of the Registrant file number 1-14037, filed
October 9, 2007).

.7

Moody’s Corporation Deferred Compensation Plan, effective as of January 1, 2008 (incorporated by reference to Exhibit 10.1
to the Report on Form 8-K of the Registrant file number 1-14037, filed October 26, 2007).

.8* Issuing and Paying Agency Agreement dated as of September 28, 2007, between Moody’s Corporation and JPMorgan Chase
Bank, National Association.
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CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
.1* Chief Executive Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
.2* Chief Financial Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32

CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
.1* Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (The
Company has furnished this certification and does not intend for it to be considered filed under the Securities Exchange Act of
1934 or incorporated by reference into future filings under the Securities Act of 1933 or the Securities Exchange Act of 1934.)
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Description

.2* Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (The
Company has furnished this certification and does not intend for it to be considered filed under the Securities Exchange Act of
1934 or incorporated by reference into future filings under the Securities Act of 1933 or the Securities Exchange Act of 1934.)
*

Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
MOODY’S CORPORATION
By:

/ S / L INDA S. H UBER
Linda S. Huber
Executive Vice President and Chief Financial Officer
(principal financial officer)

Date: November 2, 2007
By:

/ S / J OSEPH M C C ABE
Joseph McCabe
Senior Vice President and Corporate Controller
(principal accounting officer)

Date: November 2, 2007
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Exhibit 10.8
ISSUING AND PAYING AGENCY AGREEMENT
This Agreement, dated as of September 28, 2007, is by and between Moody’s Corporation (the “Issuer” ) and JPMorgan Chase Bank,
National Association ( “JPMorgan” ).
1.

APPOINTMENT AND ACCEPTANCE

The Issuer hereby appoints JPMorgan as its issuing and paying agent in connection with the issuance and payment of certain short-term
promissory notes of the Issuer (the “Notes” ), as further described herein, and JPMorgan agrees to act as such agent upon the terms and
conditions contained in this Agreement.
2.

COMMERCIAL PAPER PROGRAMS

The Issuer may establish one or more commercial paper programs under this Agreement by delivering to JPMorgan a completed program
schedule (the “Program Schedule” ), with respect to each such program. JPMorgan has given the Issuer a copy of the current form of Program
Schedule and the Issuer shall complete and return its first Program Schedule to JPMorgan prior to or simultaneously with the execution of this
Agreement. In the event that any of the information provided in, or attached to, a Program Schedule shall change, the Issuer shall promptly
inform JPMorgan of such change in writing.
3.

NOTES

All Notes issued by the Issuer under this Agreement shall be short-term promissory notes, exempt from the registration requirements of
the Securities Act of 1933, as amended, as indicated on the Program Schedules, and from applicable state securities laws. The Notes may be
placed by dealers (the “Dealers” ) pursuant to Section 4 hereof. Notes shall be issued in either certificated or book-entry form.
4.

AUTHORIZED REPRESENTATIVES

The Issuer shall deliver to JPMorgan a duly adopted corporate resolution from the Issuer’s Board of Directors (or other governing body)
authorizing the issuance of Notes under each program established pursuant to this Agreement and a certificate of incumbency, with specimen
signatures attached, of those officers, employees and agents of the Issuer authorized to take certain actions with respect to the Notes as
provided in this Agreement (each such person is hereinafter referred to as an “Authorized Representative” ). Until JPMorgan receives any
subsequent incumbency certificates of the Issuer, JPMorgan shall be entitled to rely on the last incumbency certificate delivered to it for the
purpose of determining the Authorized Representatives. The Issuer represents and warrants that each Authorized Representative may appoint
other officers, employees and agents of the Issuer (the “Delegates” ), including without limitation any Dealers, to issue instructions to
JPMorgan under this Agreement, and take other actions on the Issuer’s behalf hereunder, provided that notice of the appointment of each
Delegate is delivered to JPMorgan in writing. Each such appointment shall remain in effect unless and until revoked by the Issuer in a written
notice to JPMorgan.
5.

CERTIFICATED NOTES

If and when the Issuer intends to issue certificated notes ( “Certificated Notes” ), the Issuer and JPMorgan shall agree upon the form of
such Notes. Thereafter, the Issuer shall from time to time deliver to JPMorgan adequate supplies of Certificated Notes which will be in bearer
form, serially numbered, and shall be executed by the manual or facsimile signature of an Authorized Representative. JPMorgan will
acknowledge receipt of any supply of Certificated Notes received from the Issuer, noting any exceptions to the shipping manifest or transmittal
letter (if any), and will hold the Certificated Notes in safekeeping for the Issuer in accordance with

JPMorgan’s customary practices. JPMorgan shall not have any liability to the Issuer to determine by whom or by what means a facsimile
signature may have been affixed on Certificated Notes, or to determine whether any facsimile or manual signature is genuine, if such facsimile
or manual signature resembles the specimen signature attached to the Issuer’s certificate of incumbency with respect to such Authorized
Representative. Any Certificated Note bearing the manual or facsimile signature of a person who is an Authorized Representative on the date
such signature was affixed shall bind the Issuer after completion thereof by JPMorgan, notwithstanding that such person shall have ceased to
hold his or her office on the date such Note is countersigned or delivered by JPMorgan.
6.

BOOK-ENTRY NOTES

The Issuer’s book-entry notes ( “Book-Entry Notes” ) shall not be issued in physical form, but their aggregate face amount shall be
represented by a master note (the “Master Note” ) in the form of Exhibit A executed by the Issuer pursuant to the book-entry commercial
paper program of The Depository Trust Company ( “DTC” ). JPMorgan shall maintain the Master Note in safekeeping, in accordance with its
customary practices, on behalf of Cede & Co., the registered owner thereof and nominee of DTC. As long as Cede & Co. is the registered
owner of the Master Note, the beneficial ownership interest therein shall be shown on, and the transfer of ownership thereof shall be effected
through, entries on the books maintained by DTC and the books of its direct and indirect participants. The Master Note and the Book-Entry
Notes shall be subject to DTC’s rules and procedures, as amended from time to time. JPMorgan shall not be liable or responsible for sending
transaction statements of any kind to DTC’s participants or the beneficial owners of the Book-Entry Notes, or for maintaining, supervising or
reviewing the records of DTC or its participants with respect to such Notes. In connection with DTC’s program, the Issuer understands that as
one of the conditions of its participation therein, it shall be necessary for the Issuer and JPMorgan to enter into a Letter of Representations, in
the form of Exhibit B hereto, and for DTC to receive and accept such Letter of Representations. In accordance with DTC’s program, JPMorgan
shall obtain from the CUSIP Service Bureau a written list of CUSIP numbers for Issuer’s Book-Entry Notes, and JPMorgan shall deliver such
list to DTC. The CUSIP Service Bureau shall bill the Issuer directly for the fee or fees payable for the list of CUSIP numbers for the Issuer’s
Book-Entry Notes.
7.

ISSUANCE INSTRUCTIONS TO JPMORGAN; PURCHASE PAYMENTS

The Issuer understands that all instructions under this Agreement are to be directed to JPMorgan’s Commercial Paper Operations
Department. JPMorgan shall provide the Issuer, or, if applicable, the Issuer’s Dealers, with access to JPMorgan’s Money Market Issuance
System or other electronic means (collectively, the “System” ) in order that JPMorgan may receive electronic instructions for the issuance of
Notes. Electronic instructions must be transmitted in accordance with the procedures furnished by JPMorgan to the Issuer or its Dealers in
connection with the System. These transmissions shall be the equivalent to the giving of a duly authorized written and signed instruction which
JPMorgan may act upon without liability. In the event that the System is inoperable at any time, an Authorized Representative or a Delegate
may deliver written, telephone or facsimile instructions to JPMorgan, which instructions shall be verified in accordance with any security
procedures agreed upon by the parties. JPMorgan shall incur no liability to the Issuer in acting upon instructions believed by JPMorgan in good
faith to have been given by an Authorized Representative or a Delegate. In the event that a discrepancy exists between a telephonic instruction
and a written confirmation, the telephonic instruction will be deemed the controlling and proper instruction. JPMorgan may electronically
record any conversations made pursuant to this Agreement, and the Issuer hereby consents to such recordings. All issuance instructions
regarding the Notes must be received by 1:00 P.M. New York time in order for the Notes to be issued or delivered on the same day.
(a) Issuance and Purchase of Book-Entry Notes . Upon receipt of issuance instructions from the Issuer or its Dealers with respect to
Book-Entry
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Notes, JPMorgan shall transmit such instructions to DTC and direct DTC to cause appropriate entries of the Book-Entry Notes to be
made in accordance with DTC’s applicable rules, regulations and procedures for book-entry commercial paper programs. JPMorgan shall
assign CUSIP numbers to the Issuer’s Book-Entry Notes to identify the Issuer’s aggregate principal amount of outstanding Book-Entry
Notes in DTC’s system, together with the aggregate unpaid interest (if any) on such Notes. Promptly following DTC’s established
settlement time on each issuance date, JPMorgan shall access DTC’s system to verify whether settlement has occurred with respect to the
Issuer’s Book-Entry Notes. Prior to the close of business on such business day, JPMorgan shall deposit immediately available funds in
the amount of the proceeds due the Issuer (if any) to the Issuer’s account at JPMorgan and designated in the applicable Program Schedule
(the “Account” ), provided that JPMorgan has received DTC’s confirmation that the Book-Entry Notes have settled in accordance with
DTC’s applicable rules, regulations and procedures. JPMorgan shall have no liability to the Issuer whatsoever if any DTC participant
purchasing a Book-Entry Note fails to settle or delays in settling its balance with DTC or if DTC or any DTC participant fails to perform
in any respect.
(b) Issuance and Purchase of Certificated Notes . Upon receipt of issuance instructions with respect to Certificated Notes, JPMorgan
shall: (a) complete each Certificated Note as to principal amount, date of issue, maturity date, place of payment, and rate or amount of
interest (if such Note is interest bearing) in accordance with such instructions; (b) countersign each Certificated Note; and (c) deliver each
Certificated Note in accordance with the Issuer’s instructions, except as otherwise set forth below. Whenever JPMorgan is instructed to
deliver any Certificated Note by mail, JPMorgan shall strike from the Certificated Note the word “Bearer,” insert as payee the name of
the person so designated by the Issuer and effect delivery by mail to such payee or to such other person as is specified in such instructions
to receive the Certificated Note. The Issuer understands that, in accordance with the custom prevailing in the commercial paper market,
delivery of Certificated Notes shall be made before the actual receipt of payment for such Notes in immediately available funds, even if
the Issuer instructs JPMorgan to deliver a Certificated Note against payment. Therefore, once JPMorgan has delivered a Certificated Note
to the designated recipient, the Issuer shall bear the risk that such recipient may fail to remit payment of such Note or return such Note to
JPMorgan. Delivery of Certificated Notes shall be subject to the rules of the New York Clearing House in effect at the time of such
delivery. Funds received in payment of Certificated Notes shall be credited to the Account.
8.

USE OF SALES PROCEEDS IN ADVANCE OF PAYMENT

JPMorgan shall not be obligated to credit the Issuer’s Account unless and until payment of the purchase price of each Note is received by
JPMorgan. From time to time, JPMorgan, in its sole discretion, may permit the Issuer to have use of funds payable with respect to a Note prior
to JPMorgan’s receipt of the sales proceeds of such Note. If JPMorgan makes a deposit, payment or transfer of funds on behalf of the Issuer
before JPMorgan receives payment for any Note, such deposit, payment or transfer of funds shall represent an advance by JPMorgan to the
Issuer to be repaid promptly, and in any event on the same day as it is made, from the proceeds of the sale of such Note, or by the Issuer if such
proceeds are not received by JPMorgan.
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9.

PAYMENT OF MATURED NOTES

Notice that the Issuer will not redeem any Note on the relative Initial Redemption Date (as defined in the applicable Extendible
Commercial Note Announcement) must be received in writing by JPMorgan by 11:00 A.M. on such Initial Redemption Date. On any other day
when a Note matures or is prepaid, the Issuer shall transmit, or cause to be transmitted, to the Account, prior to 2:00 P.M. New York time on
the same day, an amount of immediately available funds sufficient to pay the aggregate principal amount of such Note and any applicable
interest due. JPMorgan shall pay the interest (if any) and principal on a Book-Entry Note to DTC in immediately available funds, which
payment shall be by net settlement of JPMorgan’s account at DTC. JPMorgan shall pay Certificated Notes upon presentment. JPMorgan shall
have no obligation under the Agreement to make any payment for which there is not sufficient, available and collected funds in the Account,
and JPMorgan may, without liability to the Issuer, refuse to pay any Note that would result in an overdraft to the Account.
10.

OVERDRAFTS
(a) Intraday overdrafts with respect to each Account shall be subject to JPMorgan’s policies as in effect from time to time.
(b) An overdraft will exist in an Account if JPMorgan, in its sole discretion, (i) permits an advance to be made pursuant to Section 8 and,
notwithstanding the provisions of Section 8, such advance is not repaid in full on the same day as it is made, or (ii) pays a Note pursuant
to Section 9 in excess of the available collected balance in such Account. Overdrafts shall be subject to JPMorgan’s established banking
practices, including, without limitation, the imposition of interest, funds usage charges and administrative fees. The Issuer shall repay any
such overdraft, fees and charges no later than the next business day, together with interest on the overdraft at the rate established by
JPMorgan for the Account, computed from and including the date of the overdraft to the date of repayment.

11.

NO PRIOR COURSE OF DEALING

No prior action or course of dealing on the part of JPMorgan with respect to advances of the purchase price or payments of matured
Notes shall give rise to any claim or cause of action by the Issuer against JPMorgan in the event that JPMorgan refuses to pay or settle any
Notes for which the Issuer has not timely provided funds as required by this Agreement.
12.

RETURN OF CERTIFICATED NOTES

JPMorgan will in due course cancel any Certificated Note presented for payment and return such Note to the Issuer. JPMorgan shall also
cancel and return to the Issuer any spoiled or voided Certificated Notes. Promptly upon written request of the Issuer or at the termination of this
Agreement, JPMorgan shall destroy all blank, unissued Certificated Notes in its possession and furnish a certificate to the Issuer certifying such
actions.
13.

INFORMATION FURNISHED BY JPMORGAN

Upon the reasonable request of the Issuer, JPMorgan shall promptly provide the Issuer with information with respect to any Note issued
and paid hereunder, provided, that the Issuer delivers such request in writing and, to the extent applicable, includes the serial number or note
number, principal amount, payee, date of issue, maturity date, amount of interest (if any) and place of payment of such Note.
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14.

REPRESENTATIONS AND WARRANTIES

The Issuer represents and warrants that: (i) it has the right, capacity and authority to enter into this Agreement; and (ii) it will comply with
all of its obligations and duties under this Agreement. The Issuer further represents and agrees that each Note issued and distributed upon its
instruction pursuant to this Agreement shall constitute the Issuer’s representation and warranty to JPMorgan that such Note is a legal, valid and
binding obligation of the Issuer, and that such Note is being issued in a transaction which is exempt from registration under the Securities Act
of 1933, as amended, and any applicable state securities law.
15.

DISCLAIMERS

Neither JPMorgan nor its directors, officers, employees or agents shall be liable for any act or omission under this Agreement except in
the case of gross negligence or willful misconduct. IN NO EVENT SHALL JPMORGAN BE LIABLE FOR SPECIAL, INDIRECT OR
CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND WHATSOEVER (INCLUDING BUT NOT LIMITED TO LOST PROFITS),
EVEN IF JPMORGAN HAS BEEN ADVISED OF THE LIKELIHOOD OF SUCH LOSS OR DAMAGE AND REGARDLESS OF THE
FORM OF ACTION. In no event shall JPMorgan be considered negligent in consequence of complying with DTC’s rules, regulations and
procedures. The duties and obligations of JPMorgan, its directors, officers, employees or agents shall be determined by the express provisions
of this Agreement and they shall not be liable except for the performance of such duties and obligations as are specifically set forth herein and
no implied covenants shall be read into this Agreement against them. Neither JPMorgan nor its directors, officers, employees or agents shall be
required to ascertain whether any issuance or sale of any Notes (or any amendment or termination of this Agreement) has been duly authorized
or is in compliance with any other agreement to which the Issuer is a party (whether or not JPMorgan is also a party to such agreement).
16.

INDEMNIFICATION

The Issuer agrees to indemnify, defend and hold harmless JPMorgan, its directors, officers, employees and agents (collectively,
“indemnitees”) from and against any and all liabilities, claims, losses, damages, penalties, costs and expenses (including attorneys’ fees and
disbursements) suffered or incurred by or asserted or assessed against any indemnitee arising in respect of this Agreement, except in respect of
any indemnitee for any such liability, claim, loss, damage, penalty, cost or expense resulting from the gross negligence or willful misconduct of
such indemnitee. This indemnity will survive the termination of this Agreement.
17.

OPINION OF COUNSEL

The Issuer shall deliver to JPMorgan all documents it may reasonably request relating to the existence of the Issuer and authority of the
Issuer for this Agreement, including, without limitation, an opinion of counsel, substantially in the form of Exhibit C hereto.
18.

NOTICES

All notices, confirmations and other communications hereunder shall (except to the extent otherwise expressly provided) be in writing
and shall be sent by first-class mail, postage prepaid, by telecopier or by hand, addressed as follows, or to such other address as the party
receiving such notice shall have previously specified to the party sending such notice:
If to the Issuer: 7 WTC, 250 Greenwich Street, Room 15-069
New York, NY, 10013
Attention: Richard Li
Telephone: (212) 553-4728
Facsimile: (212) 298-7177
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If to JPMorgan concerning the daily issuance and redemption of Notes:
Attention: Money Market Operations
420 West Van Buren, 5 th Floor
Chicago, IL 60606
Telephone: (800) 499-3176/(312) 954-0445
Facsimile: (312) 954-0432
All other:

19.

Attention: Commercial Paper JPM
4 New York Plaza 21 st Floor
New York NY 10004-2413
Telephone: (212) 623-8220
Facsimile: (212) 623-8420/21

COMPENSATION

The Issuer shall pay compensation for services pursuant to this Agreement in accordance with the pricing schedules furnished by
JPMorgan to the Issuer from time to time and upon such payment terms as the parties shall determine. The Issuer shall also reimburse
JPMorgan for any fees and charges imposed by DTC with respect to services provided in connection with the Book-Entry Notes.
20.

BENEFIT OF AGREEMENT
This Agreement is solely for the benefit of the parties hereto and no other person shall acquire or have any right under or by virtue hereof.

21.

TERMINATION

This Agreement may be terminated at any time by either party by written notice to the other, but such termination shall not affect the
respective liabilities of the parties hereunder arising prior to such termination.
22.

FORCE MAJEURE

In no event shall JPMorgan be liable for any failure or delay in the performance of its obligations hereunder because of circumstances
beyond JPMorgan’s control, including, but not limited to, acts of God, flood, war (whether declared or undeclared), terrorism, fire, riot, strikes
or work stoppages for any reason, embargo, government action, including any laws, ordinances, regulations or the like which restrict or
prohibit the providing of the services contemplated by this Agreement, inability to obtain material, equipment, or communications or computer
facilities, or the failure of equipment or interruption of communications or computer facilities, and other causes beyond JPMorgan’s control
whether or not of the same class or kind as specifically named above.
23.

ENTIRE AGREEMENT

This Agreement, together with the exhibits attached hereto, constitutes the entire agreement between JPMorgan and the Issuer with
respect to the subject matter hereof and supersedes in all respects all prior proposals, negotiations, communications, discussions and
agreements between the parties concerning the subject matter of this Agreement.
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24.

WAIVERS AND AMENDMENTS

No failure or delay on the part of any party in exercising any power or right under this Agreement shall operate as a waiver, nor does any
single or partial exercise of any power or right preclude any other or further exercise, or the exercise of any other power or right. Any such
waiver shall be effective only in the specific instance and for the purpose for which it is given. No amendment, modification or waiver of any
provision of this Agreement shall be effective unless the same shall be in writing and signed by the Issuer and JPMorgan.
25.

BUSINESS DAY

Whenever any payment to be made hereunder shall be due on a day which is not a business day for JPMorgan, then such payment shall
be made on JPMorgan’s next succeeding business day.
26.

COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be deemed an original and such counterparts together shall
constitute but one instrument.
27.

HEADINGS

The headings in this Agreement are for purposes of reference only and shall not in any way limit or otherwise affect the meaning or
interpretation of any of the terms of this Agreement.
28.

GOVERNING LAW

This Agreement and the Notes shall be governed by and construed in accordance with the internal laws of the State of New York, without
regard to the conflict of laws provisions thereof.
29.

JURISDICTION AND VENUE

Each party hereby irrevocably and unconditionally submits to the jurisdiction of the United States District Court for the Southern District
of New York and any New York State court located in the Borough of Manhattan in New York City and of any appellate court from any
thereof for the purposes of any legal suit, action or proceeding arising out of or relating to this Agreement (a “Proceeding” ). Each party
hereby irrevocably agrees that all claims in respect of any Proceeding may be heard and determined in such Federal or New York State court
and irrevocably waives, to the fullest extent it may effectively do so, any objection it may now or hereafter have to the laying of venue of any
Proceeding in any of the aforementioned courts and the defense of an inconvenient forum to the maintenance of any Proceeding.
30.

WAIVER OF TRIAL BY JURY

EACH PARTY HEREBY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING
TO ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
31.

ACCOUNT CONDITIONS
Each Account shall be subject to JPMorgan’s account conditions, as in effect from time to time.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on their behalf by duly authorized officers as
of the day and year first-above written.
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

Moody’s Corporation

By: /s/ Bill Velasquez
Name: Bill Velasquez
Title: Vice President
Date: 9/28/07

By: /s/ Carlton Charles
Name: Carlton Charles
Title: Vice President and Treasurer
Date: 9/28/07
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ADDITIONAL CLAUSES FOR NON-U.S. ISSUERS
32.

AGENT FOR SERVICE OR PROCESS

The Issuer, for the benefit of JPMorgan and the holders from time to time of the Notes, hereby irrevocably appoints
, with offices on the date hereof located at
, New
York, New York
as its agent (the “Authorized Agent” ) upon which process may be served in any Proceeding and hereby
agrees that service of process upon the Authorized Agent, by mail or delivery, shall be deemed in every respect effective service of process
upon it in any such Proceeding. The Issuer agrees to take any and all action, including, but not limited to, the execution and filing of all such
documents and instruments, as may be necessary to effect and continue the appointment by it of the Authorized Agent in full force and effect
so long as any of the Notes shall be outstanding. Nothing herein contained shall, however, in any manner limit the rights of JPMorgan or the
holders of the Notes to serve process in any other manner permitted by applicable law.
33.

WAIVER OF IMMUNITY

The Issuer irrevocably waives, to the fullest extent permitted by applicable law, with respect to itself and its revenues and assets
(irrespective of their use or intended use), all immunity on the grounds of sovereign immunity or other similar grounds from (i) suit,
(ii) jurisdiction of any court, (iii) relief by way of injunction or order for specific performance or for recovery of property, (iv) attachment of its
assets (whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might
otherwise be entitled in any Proceeding.
34.

WITHHOLDING TAXES

The Issuer represents and warrants that there is no withholding or other tax, assessment or governmental charge imposed by
[insert name of country] or any political subdivision thereof or taxing authority therein on account of the Notes, this Agreement,
or any payments thereon or hereunder. The Issuer agrees that in the event that any tax, assessment or change shall hereafter become applicable,
it shall promptly notify JPMorgan in writing and further agrees that all amounts payable by it in respect of any Note or this Agreement shall be
paid without set-off or counterclaim and free and clear of, and without deduction or withholding for or on account of, any present or future tax,
assessment or other governmental charge or any interest or penalty thereon (collectively, “Tax” ) imposed, levied, collected, assessed or
required to be deducted, withheld or paid by or for the account of
[insert name of country] or any taxing authority or political
subdivision thereof or therein. If any such Tax is required by law to be withheld or deducted from any such payment, the Issuer shall pay the
full amount of such Tax and pay such additional amounts as may be necessary to ensure that the net amount actually received by the person
entitled to such payment is equal to the amount such person would have received had no such Tax been withheld from such payment, provided
that the Issuer shall not be required to pay any such additional amount on account of any Tax that would not have been so imposed but for the
[insert
existence of any present or former personal or business connection between the person entitled to such payment and
name of country] other than the mere receipt of such payment or the ownership or holding of such Note.
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35.

JUDGMENT CURRENCY

The obligation of the Issuer to make payment in lawful currency of the United States of America ( “Dollars” ) of any and all amounts due
hereunder or under the Notes shall not be discharged or satisfied by any tender or any recovery pursuant to any judgment in any currency other
than Dollars, except to the extent that such tender or recovery shall result in the actual receipt by JPMorgan in New York or the holders of the
Notes of the full amount of Dollars payable hereunder or under the Notes, and shall be enforceable as an alternative or additional cause of
action for the purpose of recovering in Dollars the amount, if any, by which such actual receipt shall fall short of the full amount of Dollars so
paid.
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EXHIBIT A
(DTC Master Note)
AND
EXHIBIT B
(DTC Letter of Representations)

EXHIBIT C
[FORM OF OPINION]

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 Executive Officer of Moody’s Corporation, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Moody’s Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods
covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15(d)-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
/ S / R AYMOND W. M C D ANIEL , J R .
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

November 2, 2007

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 and Chief Financial Officer of Moody’s Corporation, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Moody’s Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods
covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15(d)-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
/ S / L INDA S. H UBER
Linda S. Huber
Executive Vice President and Chief Financial Officer

November 2, 2007

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 Moody’s Corporation (the “Company”) on Form 10-Q for the period ended September 30,
2007 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Raymond W. McDaniel, Jr., Chairman and
Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:
(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
/ S / R AYMOND W. M C D ANIEL , J R .
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

November 2, 2007

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 Moody’s Corporation (the “Company”) on Form 10-Q for the period ended September 30,
2007 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Linda S. Huber, Executive Vice President and
Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:
(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
/ S / L INDA S. H UBER
Linda S. Huber
Executive Vice President and Chief Financial Officer

November 2, 2007

