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MOODY)S March 11, 201

Dear Stockholder:

You are cordially invited to attend the 2010 Annhieting of Stockholders of Moody’s Corporatiorbi held on Tuesday, April 20,
2010, at 9:30 a.m. EST at the Company’s offices\&torld Trade Center at 250 Greenwich Street, NerkYNew York.

The Notice of Annual Meeting and Proxy Statemewbagpanying this letter describe the business tacbed upon at the meeting. The
Annual Report for the year ended December 31, 20@%0 enclosed.

We are pleased to be using the U.S. Securitie€anbdange Commission rule that allows companiestioish proxy materials to their
stockholders over the Internet. We believe thixpss expedites stockholders’ receipt of proxy nmatgrlowers the costs of our annual
meeting, and helps to conserve natural resouraardingly, on March 11, 2010, we mailed to manyuwf stockholders a Notice of Internet
Availability of Proxy Materials (the “Notice”¥ontaining instructions on how to access our 20b&yStatement and 2009 Annual Report
vote online. The Notice included instructions onvho request a paper or e-mail copy of the proxyemals, including the Notice of Annual
Meeting, Proxy Statement, Annual Report, and proaeg or voting instruction card. Stockholders whquested paper copies of the proxy
materials or previously elected to receive the pnmaterials electronically did not receive a Notieel will receive the proxy materials in the
format requested.

Your vote is important. Whether or not you plarattend the annual meeting, we encourage you tewethie proxy materials and hope
you will vote as soon as possible. You may votgimxy over the Internet or by telephone by usirgitistructions provided in the Notic
Alternatively, if you requested and received pagmies of the proxy materials by mail, you can aist by mail by following the
instructions on the proxy card or voting instruntimard. Voting over the Internet, by telephoneywhbitten proxy or voting instruction card
will ensure your representation at the annual mgetgardless of whether you attend in persontdosbns regarding the three methods of
voting are contained in the Notice or proxy cardiating instruction card.

Sincerely,
= )

Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer
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MOODY'’S CORPORATION
7 World Trade Center
250 Greenwich Street

New York, New York 10007

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
To Our Stockholders:

The 2010 Annual Meeting of Stockholders of Mood@@rporation will be held on Tuesday, April 20, 20409:30 a.m. EST at the
Company’s offices at 7 World Trade Center at 256dBwich Street, New York, New York, for the followgi purposes, all as more fully
described in the accompanying Proxy Statement:

To elect each of the three Class Il directors rhinghe Proxy Statement to serve a t-year term

To approve the Amended and Restated 2001 M's Corporation Key Employe’ Stock Incentive Plar

To approve the 2004 Moo’s Corporation Covered Employee Cash Incentive Rlsmmendec

To ratify the appointment of KPMG LLP as the indegent registered public accounting firm of the Camypfor the year 201(

a M D

To vote on one stockholder proposal, if properlysgnted at the meeting; &
6. To transact such other business as may properlg tmfore the meetin

The Board of Directors of the Company has fixeddlose of business on March 1, 2010 as the recatelfdr the determination of
stockholders entitled to notice of, and to votelat, meeting.

By Order of the Board of Directors,

;Ar_ 8 lusd

Jane B. Clark
Corporate Secretary

March 11, 201(
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IMPORTANT VOTING INFORMATION

If your shares are held in the name of a bank, darok other holder of record, the U.S. Securitie$ Bxchange Commission (the “SBC”
has approved a New York Stock Exchange rule thamgés the manner in which your vote in the eleatiodirectors will be handled
beginning with the upcoming 2010 Annual Meetingstdckholders of Moody’s Corporation.

If your shares are held in the name of a bank,darok other holder of record, you may receive aidéodf Internet Availability of Proxy
Materials from the holder of record containing instions that you must follow in order for your sksito be voted. Certain of these
institutions offer telephone and Internet votirfgydu received the proxy materials in paper forng materials include a voting instruction
card so you can instruct the holder of record howote your shares. In either case, in the paggufdid not transmit your voting instructions
before the annual meeting, your broker could votgaur behalf on the election of directors and pthatters considered to be routine.

A New Rule for Stockholder Voting

Effective on January 1, 2010, your broker is n@kmpermitted to vote on your behalf on the electibdirectors unless you provide
specific instructions by following the instructioftem your broker about voting your shares by tetege or Internet or completing and
returning the voting instruction card. For youre/tt be counted in the election of directors, yow mill need to communicate your voting
decisions to your bank, broker or other holderezird before the date of the annual meeting.

Your Participation in Voting the Shares You Own islmportant

Voting your shares is important to ensure thatlyave a say in the governance of the Company afdfilbthe objectives of the
majority voting standard that Moody’s Corporatigpphes in the election of directors. Please revileg/proxy materials and follow the
relevant instructions to vote your shares. We hapewill exercise your rights and fully participae a stockholder in the future of Moody’s
Corporation.

More Information is Available

If you have any questions about this new rule ergfoxy voting process in general, please conkecbank, broker or other holder of
record through which you hold your shares. The &G has a website (http://www.sec.gov/spotliglogmatters.shtml) with more
information about voting at annual meetings. Addigélly, you may contact the Company’s Investor Rates Department by sending an e-
mail toir@moodys.com .

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON APRIL 20, 2010

The Proxy Statement and the Company’s 2009 Annual éport to Stockholders are available at
https://materials.proxyvote.com/615369. Your votesi very important. Whether or not you plan to attendthe annual meeting, we hope
you will vote as soon as possible. You may vote yahares via a toll-free telephone number or overtte Internet as instructed in the
Notice of Internet Availability of Proxy Materials. Alternatively, if you received a paper copy of a pxy or voting instruction card by
mail, you may submit your proxy or voting instruction card for the annual meeting by completing, sigmig, dating and returning your
proxy or voting instruction card in the pre-addressed envelope provided. No postage is required if mad in the United States. If you
attend the meeting, you may vote in person, evenybu have previously returned your proxy or votinginstruction card or voted by
telephone or the Internet.
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PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
OF MOODY'S CORPORATION

General

This Proxy Statement is being furnished to the éiadaf the common stock, par value $.01 per stihes‘Common Stock”), of Moodyg'
Corporation (“Moody’s” or the “Company”) in conném with the solicitation of proxies by the Boarfd@irectors of the Company (the
“Board of Directors” or the “Board”or use in voting at the Annual Meeting of Stocldwis or any adjournment or postponement theree
“Annual Meeting”). The Annual Meeting will be hetth Tuesday, April 20, 2010, at 9:30 a.m. EST atQ@benpany’s principal executive
offices located at 7 World Trade Center at 250 Gnéeh Street, New York, New York 10007. To obtairedtions to attend the Annual
Meeting and vote in person, please contact the @ogip Investor Relations Department by sending-ara# to ir @moodys.com . This Proxy
Statement and the accompanying proxy card arebfirisiy made available to stockholders on or aboarichl 11, 2009. Moody’s telephone
number is (212) 553-0300.

Annual Meeting Admission

Stockholders will need an admission ticket to ettterAnnual Meeting. For stockholders of recordadmission ticket is available over
the Internet, or, if you requested paper copies,will receive a printed proxy card and a printédnéssion ticket. If you plan to attend the
Annual Meeting in person, please retain and bitregatdmission ticket.

If your shares are held in the name of a bank,dirok other holder of record and you plan to attéredAnnual Meeting in person, you
may obtain an admission ticket in advance by sendiwritten request, along with proof of share omshig such as a bank or brokerage
account statement, to the Corporate Secretaryeo€timpany at 7 World Trade Center at 250 Green®ioket, New York, New York 10007.
An admission ticket is also available over the imét. Stockholders who do not have admission teckelt be admitted following verification
of ownership at the door.

Internet Availability of Proxy Materials

Under U.S. Securities and Exchange Commission“8B€") rules, we are furnishing proxy materialotar stockholders primarily via
the Internet, instead of mailing printed copieshaise materials to stockholders. On March 11, 2@&0mailed to our stockholders (other tl
those who previously requested e-mail or papewemsl) a Notice of Internet Availability of Proxy Nkials (the “Notice”) containing
instructions on how to access and review our progyerials, including this Proxy Statement and tben@any’s Annual Report. These
materials are available at: https://materials.pvotg.com/615369. The Notice also instructs you aw to access your proxy card to vote
through the Internet or by telephone.

This process is designed to expedite stockholdecgipt of proxy materials, lower the cost of thenfial Meeting, and help conserve
natural resources. If you received a Notice by nyaill will not receive a printed copy of the praxwaterials unless you request one. If you
would prefer to receive printed proxy materialggde follow the instructions included in the Natiée/ou have previously elected to receive
our proxy materials electronically, you will contimto receive these materials via e-mail unlesseject otherwise.

Record Date

The Board of Directors has fixed the close of bestnon March 1, 2010 as the record date (the “l[Rd2ate”) for the determination of
stockholders entitled to notice of, and to votefa, Annual Meeting. As of the close of businesshenRecord Date, there were 236,641,866
shares of Common Stock outstanding. Each hold€oaimon Stock entitled to vote at the Annual Meetirilgbe entitled to one vote per
share.
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How to Vote

In addition to voting in person at the Annual Megtistockholders of record can vote by proxy biofeing the instructions in the
Notice and using the Internet or by calling thé-free telephone number that is available on thertmt. Alternatively, stockholders of record
who requested a paper copy of the proxy mategalsyvote by proxy by mailing their signed proxydsarThe telephone and Internet voting
procedures are designed to authenticate stockisdidentities, to allow stockholders to give theating instructions and to confirm that
stockholders’ instructions have been recorded ptgpe

If your shares are held in the name of a bank,darok other holder of record, you may receive aidédirom the holder of record
containing instructions that you must follow in erdor your shares to be voted. Certain of thesgtuiions offer telephone and Internet
voting. If you received the proxy materials in pafiem, the materials include a voting instructimard so you can instruct the holder of re«
how to vote your shares.

Special Voting Procedures for Certain Current and ormer Employees

Many current and former employees of the Compamg Ishiare balances in the Moody’s Common Stock editide Moody’s
Corporation Profit Participation Plan (the “Prd®iarticipation Plan”). The voting procedures desatibbove do not apply to these share
balances. Instead, any proxy given by such an graplor former employee will serve as a voting indion for the trustee of the Profit
Participation Plan, as well as a proxy for any shaegistered in that person’s own name (includhmyes acquired under the Moody's
Corporation Employee Stock Purchase Plan and/@upmt to restricted stock awards). To allow sugfititime for voting by the trustee,

Profit Participation Plan voting instructions mbstreceived by April 16, 2010. If voting instrugtibhave not been received by that date, the
trustee will vote those Profit Participation Pldrages in the same proportion as the Profit Padimp Plan shares for which it has received
instructions, except as otherwise required by law.

Quorum and Voting Requirements

The holders of a majority of the outstanding shafgSommon Stock entitled to vote at the Annual Neg whether present in person
or represented by proxy, will constitute a quorwmthe transaction of business at the Annual Mgetina quorum is not present at the
Annual Meeting, the stockholders present may adjtiue Annual Meeting from time to time, without ioet other than by announcement at
the meeting, until a quorum is present or represknit any such adjourned meeting at which a qudsupnesent or represented, any busi
may be transacted that might have been transattbd ariginal meeting. Abstentions and broker rotes will be counted for purposes of
determining whether a quorum is present at the Ahkleeting. A broker “non-vote” occurs when a noagrholding shares for a beneficial
owner does not vote on a particular proposal becthesnominee does not have discretionary votigepdor that particular matter and has
not received instructions from the beneficial owner

Pursuant to the Company’s by-laws, each nominedifector is required to receive a majority of tfotes cast with respect to such
nominee in order to be elected at the Annual Mgetthmajority of the votes cast means that the remalh shares voted “for” a director must
exceed the number of votes cast “against” thatthre Abstentions have no effect on the electioditdctors. Beginning with director
elections at the 2010 Annual Meeting, brokers mgés have discretionary authority to vote shardbaut instructions from the beneficial
owner. In accordance with the Company’s Directosifeation Policy, each director subject to elecabthe Annual Meeting was required to
submit a contingent resignation which the Boar®wéctors will consider, following a review and seomendation from the Governance and
Compensation Committee, in the event that the dirdails to receive a majority of the votes cast.

The affirmative vote of the majority of the shapgesent in person or represented by proxy andeshtid vote at the Annual Meeting is
required to approve the Amended and Restated 2@@idivis Corporation Key

2
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Employees’ Stock Incentive Plan (the “2001 Stodtelmtive Plan”) under the Company’s by-laws. In #ddj the New York Stock Exchange
(“NYSE") listing standards contain separate applogquirements applicable to the 2001 Stock Ineenflan. Under the NYSE listing
standards, approval of the 2001 Stock Incentiva Rigquires the affirmative vote of the majorityvotes cast, provided that the total votes
cast on the plan represent over 50% of all shartittegl to vote. If a stockholder abstains fromirngtor directs the stockholder’s proxy to
abstain from voting on the 2001 Stock IncentivenPthe abstention has the same effect as a votesadgiae plan. Brokers do not have
discretionary authority to vote shares on the 28fiick Incentive Plan without instructions from theneficial owner. Accordingly, shares
resulting in broker non-votes, if any, are not gl to vote on the 2001 Stock Incentive Plan aavemo effect on the outcome of the vote
under the Company’s by-laws. Likewise, for purposithe NY SE listing standards, broker non-votesrast considered votes cast and
therefore have no effect on the outcome of the.udtevever, for purposes of determining whetherttiel votes cast on the 2001 Stock
Incentive Plan represent over 50% of all shareisleto vote, broker non-votes are consideredledtto vote and, therefore, have the
practical effect of increasing the number of affitive votes required to achieve over 50% of altsb@ntitled to vote under the NYSE listing
standards.

The affirmative vote of the shares present in pemarepresented by proxy and entitled to votdatAnnual Meeting is required to
approve 2004 Moody’s Corporation Covered Employashdncentive Plan, as amended (the “2004 CasintieePlan”). If a stockholder
abstains from voting or directs the stockholderexyp to abstain from voting on the 2004 Cash InigenPlan, the abstention has the same
effect as a vote against the plan.

The affirmative vote of the majority of the shapeesent in person or represented by proxy andexhtid vote at the Annual Meeting is
required to ratify the appointment of KPMG LLP hs independent registered public accounting firrthefCompany for the year ending
December 31, 2010. If a stockholder abstains frotmy or directs the stockholder’s proxy to absfainm voting on this matter, the
abstention has the same effect as a vote agamstdlter.

The affirmative vote of the majority of the shapeesent in person or represented by proxy andexhtid vote at the Annual Meeting is
required to approve the stockholder proposal sét fa this Proxy Statement. Please bear in miadl @ipproval of the stockholder proposal
included in this Proxy Statement at the Annual Megtwould serve only as a recommendation to ther@®o&Directors to take the actions
requested by the proponents. If a stockholder afssteom voting or directs the stockholder’s pragyabstain from voting on the stockholder
proposal, the abstention has the same effect ageaagainst the proposal. Brokers do not have eliscrary authority to vote shares on the
stockholder proposal without instructions from Hemeficial owner. Accordingly, shares resultindginker non-votes, if any, are not entitled
to vote for the proposal and will have no effecttiom outcome of the vote.

Proxies

The proxy provides that you may specify that ydwares of Common Stock be voted “For”, “Against™Abstain” from voting with
respect to the director nominees and the othergsap. The Board of Directors recommends that yaia Yor” each of the three director
nominees named in this Proxy Statement, “For” aypgrof the 2001 Stock Incentive Plan, “For” appriovthe 2004 Cash Incentive Plan,
“For” the ratification of the selection of the ingEndent registered public accounting firm, and ‘iAgH the stockholder proposal. All shares
of Common Stock represented by properly executexigs received prior to or at the Annual Meetind aot revoked will be voted in
accordance with the instructions indicated in suaixies. Properly executed proxies that do notaiantoting instructions will be voted in
accordance with the recommendations of the Boafireictors.

It is not expected that any matter other than tmegered to herein will be brought before the AanMeeting. If, however, other matt
are properly presented, the persons named as preRlevote in accordance with their best judgmetth respect to such matters.

3
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Any stockholder of record who votes by telephonéherinternet or who executes and returns a praxy mavoke such proxy or change
such vote at any time before it is voted at the dgiiMeeting by (i) filing with the Corporate Se@st of the Company at 7 World Trade
Center at 250 Greenwich Street, New York, New YIORO7, written notice of such revocation, (ii) dagta new vote by telephone or the
Internet or by submitting another proxy that isg@dy signed and bears a later date or (iii) aftggnthe Annual Meeting and voting in pers
A stockholder whose shares are owned beneficilatlyugh a bank, broker or other nominee should oomit@t entity to change or revoke a
previously given proxy.

Proxies are being solicited hereby on behalf ofBbard of Directors. The cost of the proxy solitda will be borne by the Company,
although stockholders who vote by telephone otriternet may incur telephone or Internet accessgeisa In addition to solicitation by mail,
directors, officers and employees of the Company swdicit proxies personally or by telephone, teleg, email or otherwise. Such directo
officers and employees will not be specifically qguensated for such services. The Company has rdt@aergeson Shareholder
Communications Inc. to assist with the solicitatajrproxies for a fee not to exceed approximatdl§,800, plus reimbursement for out-of-
pocket expenses. Arrangements may also be madewusthdians, nominees and fiduciaries to forwaokysolicitation materials to the
beneficial owners of shares of Common Stock heleodrd by such custodians, nominees and fidusiaaied the Company may reimburse
such custodians, nominees and fiduciaries for tiegisonable out-of-pocket expenses incurred inextion therewith.

Delivery of Documents to Stockholders Sharing an Adress

If you are the beneficial owner, but not the recoottler, of the Company’s shares, your broker, lanither nominee may seek to
reduce duplicate mailings by delivering only oneyof the Company’s Proxy Statement and Annual Repo Notice, as applicable, to
multiple stockholders who share an address untegsibminee has received contrary instructions fooe or more of the stockholders. The
Company will deliver promptly, upon written or oralquest, a separate copy of the Proxy StatemenAanual Report, or Notice, as
applicable, to a stockholder at a shared addressitth a single copy of the documents was delivefestockholder who wishes to receive a
separate copy of the Proxy Statement and AnnuabiRegr Notice, as applicable, now or in the futugieould submit his request to the
Company by sending an e-mailit@moodys.com or by submitting a written request to the Compargigestor Relations Department, at 7
World Trade Center at 250 Greenwich Street, NewkyYNew York 10007. Beneficial owners sharing anradd who are receiving multiple
copies of the Proxy Statement and Annual Repoadice, as applicable, and wish to receive a sirgpy of such materials in the future
should contact their broker, bank or other nomilmequest that only a single copy of each docurbhemhailed to all stockholders at the
shared address in the future. Please note thatiifwsh to receive paper proxy materials for the@®8nnual Meeting, you should follow the
instructions contained in the Notice.

CORPORATE GOVERNANCE

In order to address evolving best practices andnegwlatory requirements, the Board of Directonsuatily reviews its corporate
governance practices and the charters for its stgrmbmmittees. As a result of this review, dur@i9 the Board amended the Company’s
Corporate Governance Principles and the chartdts Governance and Compensation Committee amLidét Committee. A copy of the
Corporate Governance Principles is available orChvapany’s website at www.moodys.com under the ingad About Moody’s—
Shareholder Relations—Corporate Governance—Docsde@harters.” Copies of the charter of the Govaogsand Compensation
Committee and the charter of the Audit Committe@ai@r are available on the Company’s website at vmoedys.com under the headings
“About Moody’s—Shareholder Relations—Corporate Goeemce—Documents & Charters.” Print copies of tlepOrate Governance
Principles and the committee charters may alsdobeireed upon request, addressed to the Corporatet8ey of the Company at 7 World
Trade Center at 250 Greenwich Street, New York, Newk 10007. The Audit Committee and the Governaamtg Compensation Committee
assist the Board in fulfilling its responsibilitiesss described below.
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Board Meetings and Committees

During 2009, the Board of Directors met six timag &ad three standing committees, an Audit ComeitiegGovernance and
Compensation Committee, which also performs thetfans of a nominating committee, and an Intermati®usiness Development
Committee. All directors attended at least 90 patroé the total number of meetings of the Board ahdll committees of the Board on which
they served in 2009. The function of the InternaidBusiness Development Committee is to evaluassiple opportunities outside of the
United States and to recommend to the Board aceatefelopment. The members of the Internationaiiiss Development Committee are
Mr. Kist, Mr. McDaniel and Mr. Frederic Drevon, SenManaging Director—EMEA of Moody'’s Investors S&e (“MIS”). The
International Business Development Committee metttmes during 2009. Please refer to page 9 foitiadd! information regarding the
Audit Committee, and to page 10 for additional mfation regarding the Governance and Compensatonndttee.

Directors are encouraged to attend the Annual Mgefll of the individuals serving as directorstta time of the Company’s 2009
Annual Meeting attended the meeting.

Recommendation of Director Candidates

The Governance and Compensation Committee willidenslirector candidates recommended by stockhsldithe Company. In
considering a candidate for Board membership, wargiloposed by stockholders or otherwise, the Garere and Compensation Commil
examines the candidate’s business experiencefiqattins, attributes and skills relevant to thenagement and oversight of the Company’s
business, independence, judgment and integrityalbiieey to commit sufficient time and attentionBwmard activities, and any potential
conflicts with the Company’s business and inter€g® Governance and Compensation Committee atde $e achieve a diversity of
occupational and personal backgrounds on the B&mel,. “Qualifications and Skills of Directorsi page 14 for additional information on
Company’s directors. To have a candidate consideydtie Governance and Compensation Committe@calsblder must submit the
recommendation in writing and must include thedwaihg information:

« The name of the stockholder and evidence of thekbtdders ownership of Company stock, including the nundfeshares owne
and the length of time of ownership; ¢

« The name of the candidate, the candidate’s resuradisting of his qualifications to be a directfrthe Company, and the
candidate’s consent to be named as a directoleifteel by the Governance and Compensation Comnaittdenominated by the
Board.

The stockholder recommendation and information rilesd above must be sent to the Corporate Secretang Company at 7 World
Trade Center at 250 Greenwich Street, New York, Newk 10007, and must be received by the Corpdateretary not less than 120 days
prior to the anniversary date of the Company’s mesént annual meeting of stockholders. For the @my's 2011 annual meeting, this
deadline is December 21, 2010.

The Governance and Compensation Committee idenpfi¢ential nominees by asking current directotseecutive officers to notify
the Committee if they become aware of persons, inte#te criteria described above, who might belabée to serve on the Board. As
described above, the Committee will also considadalates recommended by stockholders on the sasi® ds those recommended by
current directors and executives. The GovernandeCaampensation Committee also, from time to timay mngage firms that specialize in
identifying director candidates for the Committeedmsideration, although it did not do so in 2009.

Once a person has been identified by or for thee@@mnce and Compensation Committee as a poteatididate, the Committee may
collect and review publicly available informatiocegarding the person to assess whether the persaiddie considered further. If the
Governance and Compensation Committee determiaéshtl candidate warrants further consideratica ctrairman or another member of
Committee contacts the person. Generally, if thregreexpresses a willingness to be consideredaserve on the Board, the
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Governance and Compensation Committee requestsriafimn from the candidate, reviews the candidaetmplishments and
qualifications, including in light of any other atidates whom the Committee might be considerind,@mducts one or more interviews with
the candidate. In certain instances, Committee neesntmay contact one or more references providdgtidogandidate or may contact other
members of the business community or other pemdatsnay have greater first-hand knowledge of tredaate’s accomplishments.

Board Leadership Structure

The Board believes that the Company and its stddkn® are best served at this time by a leaderthigture in which a single person
serves as Chairman and Chief Executive OfficertbtadBoard has a lead independent director. Cuyreltl. McDaniel serves as Chairmar
the Board and Chief Executive Officer and Dr. McHeai serves as the lead independent director. Gaindpthe roles of Chairman and Chief
Executive Officer makes clear that the person sgrin these roles has primary responsibility fonaging the Compang’business, under t
oversight and review of the Board. Under this gtres the Chairman and Chief Executive Officer jutes over Board meetings where the
Board discusses strategic and business issueBddrd believes that this approach makes sense $etiae Chief Executive Officer is the
individual with primary responsibility for directinthe work of other officers and leading impleméiotaof the Company’s strategic plans as
approved by the Board. This structure resultssimgle leader being directly accountable to therBa@ad through the Board, to stockholders,
and enables the Chief Executive Officer to achaskey link between the Board and other membensasfagement. In addition,

Mr. McDaniel is most familiar with the Company’sdiness and the unique challenges that the Compaeg in the current environment and
therefore is best situated to lead Board discussionmportant matters affecting the Company atftilie.

Because the Board also believes that strong, imdkgre Board leadership is a critical aspect ofatiffe corporate governance, the
Board has established the position of lead indepeingdirector. The lead independent director isnalependent director elected annually by
the independent directors. Dr. McKinnell currergrves as the lead independent director. The fespendent director’s responsibilities and
authority include:

» presiding at meetings of the Board at which thei@ten and Chief Executive Officer is not presentluding executive sessions
of the independent directol

» setting the agenda for executive sessi
» advising on the flow of information sent to the Bihaand reviewing the agenda, materials and scekdduBoard meeting:

» serving as the principal liaison on Board-wide éssbetween the independent directors and the Caaiamd Chief Executive
Officer; and

» being available for consultation and communicatidgtih major stockholders as appropric

The lead independent director also has the aughtoritall executive sessions of the independesetctiirs. The Board believes that a
single leader serving as Chairman and Chief Exee@ifficer, together with a lead independent doeds the most appropriate leadership
structure for the Board at this time. However, @@mpany’s Corporate Governance Principles perraittfes of Chairman and Chief
Executive Officer to be filled by the same or diffiet individuals. This allows the Board flexibilitg determine whether the two roles should
be separated in the future based upon the Compaagis and the Board’'s assessment of the Compaagiership from time to time.

The Board reviews the structure of the Board anch@amy leadership as part of the succession plamoess. The Board and the
Governance and Compensation Committee review ssioteglanning annually in conjunction with the Bayarreview of strategic planning.
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Codes of Business Conduct and Ethics

The Company has adopted a code of ethics thategpigliits Chief Executive Officer, Chief Finand@ficer and Controller, or persons
performing similar functions. The Company has aldopted a code of business conduct and ethicapipties to the Company'’s directors,
officers and employees. A current copy of eacthefé codes is available on the Company’s websitenatmoodys.com under the headings
“About Moody’s—Shareholder Relations—Corporate Gaamce—Documents & Charters.” A copy of each is algilable in print to
stockholders upon request, addressed to the CoepBexretary of the Company at 7 World Trade Ceatt@60 Greenwich Street, New York,
New York 10007. The Company intends to satisfyldmare requirements regarding any amendments twamwers from, the codes of ethi
by posting such information on the Company’s webatiwww.moodys.com under the headings “About Moody’s—Shareholder Reahat—
Corporate Governance—Documents & Charters.”

Director Independence

To assist it in making determinations of a direstandependence, the Board has adopted independéamdards, which are set forth
below and are also included in the Company’s CatgoGovernance Principles. The Board has deterntiregdvir. Anderson, Dr. Duffie,
Mr. Glauber, Mr. Kist, Senator Mack, Dr. McKinnellls. Newcomb and Mr. Wulff, and thus a majoritytioé directors on the Board, are
independent under these standards. The standavgteddy the Board incorporate the director indelpece criteria included in the NYSE
listing standards, as well as additional critegtablished by the Board. Each of the Audit Comraitiad the Governance and Compensation
Committee is composed entirely of independent thirsc In accordance with NYSE requirements andrtiependence standards adopted by
the Board, all members of the Audit Committee naskitional heightened independence standards apfgito audit committee members.

An “independent” director is a director whom thealBh has determined has no material relationship thiz Company or any of its
consolidated subsidiaries (for purposes of thisiseccollectively referred to as the “Companyéjther directly, or as a partner, stockholde
officer of an organization that has a relationshigh the Company. For purposes of this definitidre Board has determined that a director is
not independent if:

1. thedirector is, or in the past three yearshees, an employee of the Company, or an immediatéyf member of the director is,
or in the past three years has been, an execuficercof the Company

2. (@) the director, or an immediate family memdiethe director, is a current partner of the Conypsmoutside auditor; (b) the
director is a current employee of the Company’'sioet auditor; (c) a member of the director’'s imnagglifamily is a current
employee of the Company’s outside auditor and petgpoworks on the Company’s audit; or (d) the dioe or an immediate
family member of the director was in the past thyears a partner or employee of the Company’s de@iditor and personally
worked on the Compa’s audit within that time

3. the director, or a member of the director’s indiage family, is or in the past three years haspar executive officer of another
company where any of the Comp’s present executive officers serves or served ®admpensation committee at the same t

4.  the director, or a member of the director’s indiate family, has received, during any 12-monthiqabin the past three years, any
direct compensation from the Company in excess@0%®00, other than compensation for Board serciompensation received
by the director’'s immediate family member for seevas an employee (other than an executive offafafje Company, and
pension or other forms of deferred compensatiompifar service with the Compan

5.  the director is a current executive officer opdoyee, or a member of the direcimmmediate family is a current executive offi
of another company that makes payments to or resgigyments from the Company, or during any ofabethree fiscal years,
has made payments to or received payments frol@ahgpany, for property or services in an amount, thainy single fiscal yea
exceeded the greater of $1 million or 2% of theeottompan’s consolidated gross revenues
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6. the director, or the director’s spouse, is agcexve officer of a non-profit organization to whithe Company or the Company
foundation makes, or in the past three years haeptantributions that, in any single fiscal yeaceeded the greater of $1
million or 2% of the non-profit organization’s canislated gross revenues. (Amounts that the Compamydation contributes
under matching gifts programs are not includedhndontributions calculated for purposes of tresmdard.

An “immediate family” member includes a directosjgouse, parents, children, siblings, mother arfeefain-law, sons and daughters-in-law,
brothers and sisters-in-law, and anyone (other ¢hdomestic employee) who shares the director’'sschom

In assessing independence, the Board took intauattbat Mr. Anderson, Mr. Glauber, Mr. Kist, Samavlack, Ms. Newcomb and
Mr. Wulff each served during 2009, or currentlyvesy, as directors or faculty members of entities #ne rated or have issued securities rated
by MIS, as listed in the Company’s Directors an@r@holders Affiliation Policy posted on the Companyebsite under the headings “About
Moody’'s—Shareholder Relations—Corporate Governanbeeuments & Charters,” and that each such entitpaated for less than 1% of
the Company’s 2009 revenue. The Board also toakantount that Sen. Mack and Dr. Duffie each predidonsulting services to one entity
that MIS rates. Dr. Duffie also provided consultsgyvices to an entity with which Moody’s Analyti¢$1A”) was engaged in a model
development project. His involvement in the MA aijended in early 2009. The Board found nothintpérelationships to be contrary to
the standards for determining independence asioedt# the NYSE'’s requirements and the CompanysGrate Governance Principles. A
copy of these standards is found in Attachment théoCompany’s Corporate Governance PrincipleshierCompany’s website at
www.moodys.com under the headings “About Moody’s-ai@holder Relations—Corporate Governance—Docun&ikarters.”

The Board’s Role in the Oversight of Company Risk

The Board of Directors oversees the Company’s priterwide approach to the major risks facing then@any and, with the assistance
of the Audit Committee, oversees the Company’scpesi for assessing and managing its exposurekioTiee Board periodically reviews
these risks and the Company’s risk management gsese The Board also considers risk in evaluatieddompany’s strategy. The Board
performs its risk oversight role primarily throutite Audit Committee. The Audit Committee’s primgmyrpose is to represent and assist the
Board in fulfilling its oversight responsibilitie¥he Audit Committee’s responsibilities include ilving the Company’s practices with
respect to risk assessment and risk managementeaiegving contingent liabilities and risks thatyrtze material to the Company. In
addition, the Governance and Compensation Comnoiteesees management’s assessment of whether thpadg's compensation
structure, policies and programs create risksahateasonably likely to have a material adverfexebn the Company.

Under the oversight of the Audit Committee, theaEltixecutive Officer has established an Enterpnigie Risk Committee, comprised
of the Chief Executive Officer and his direct regpivho review key risks and mitigation strategiad set risk tolerance levels for the
Company. They receive information from a subconerittonsisting of representatives that executiveagement has selected from each of
the Company’s major business units and supportifume The subcommittee is led by the Company’sCRisk Officer and the Chief
Operational Risk Officer. In their capacities agefiRisk Officer and Chief Operational Risk Officéinese two individuals report directly to
both the Enterprise-wide Risk Committee and theid@dmmittee. Among other things, this subcommitteresponsible for identifying and
monitoring important existing and emerging risksre achievement of the Company'’s strategic andadipe objectives; formulating
appropriate polices and monitoring and reportigieworks to support effective management of imporiaks; reviewing and evaluating
effectiveness of management processes and actos fi address such risks; advising on and reconlimgto executive management any
significant actions or initiatives that they bekeare necessary to effectively manage risk; andramgthat activities of discrete risk
management disciplines within the Company are gpately coordinated. The Chief Risk Officer and tBhief Operational Risk Officer
present the analysis of this subcommittee to théitACommittee approximately three times a year.
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Significant risk issues evaluated by and/or maj@nges proposed by the Enterprise-wide Risk Coraenéhd the Chief Risk Officer
and Chief Operational Risk Officer are discussedaaibus Audit Committee meetings throughout thary&@he Audit Committee oversees
Company’s enterprise management risk practicesanews risks that are identified as significantite Company.

Communications with Directors

The Board of Directors has established a processcwive communications from stockholders and atiterested parties. Stockholders
and other interested parties may communicate WwétBoard of Directors or with all non-managemeng¢ciors as a group, with the lead
independent director, or with a specific directodmectors, by writing to them c/o the Corporagztary of the Company at 7 World Trade
Center at 250 Greenwich Street, New York, New YHRO7.

All communications received as set forth in thecpding paragraph will be opened by the Corporateesary in the office of the
Company'’s General Counsel for the sole purposetgrthining whether the contents represent a meseae Company’s directors. Any
contents that are not in the nature of advertigimmgmotions of a product or service, or patentkesive material will be forwarded promptly
to the addressee.

THE AUDIT COMMITTEE

The Audit Committee represents and assists thedBafdDirectors in its oversight responsibilitiesaténg to: the integrity of the
Company'’s financial statements and the financif@rination provided to the Company’s stockholderd athers; the Company’s compliance
with legal and regulatory requirements; the Comfmmternal controls; the Company’s practices wehpect to risk assessment and risk
management, and the review of contingent liabfliaad risks that might be material to the Company; the audit process, including the
qualifications and independence of the Companyiiscgral external auditors (the “Independent Auditprand the performance of the
Independent Auditors and the Company’s internaltdudction. The Audit Committee is responsible fbe appointment, compensation and
oversight of the Independent Auditors and, as siiehindependent Auditors report directly to thed&Aommittee.

The Audit Committee has established a policy sgtiimth the requirements for the pre-approval afiband permissible non-audit
services to be provided by the independent regidtpublic accounting firm. Under the policy, thedtuCommittee pre-approves the annual
audit engagement terms and fees, as well as ary atilit services and specified categories of nalitgervices, subject to certain pre-
approved fee levels. In addition, pursuant to thiicp, the Audit Committee has authorized its Cirain to pre-approve other audit and
permissible non-audit services up to $50,000 pgagement and a maximum of $250,000 per year. Theypequires that the Audit
Committee Chairman report any pre-approval decsstorthe full Audit Committee at its next scheduteeeting. For the year ended
December 31, 2009 the Audit Committee or the Chairipre-approved all of the services provided byGbmpany’s independent registered
public accounting firm, which are described on p2ge

The members of the Audit Committee are Mr. Wulfh&@man), Mr. Anderson, Dr. Duffie, Mr. Glauber, Mtist, Senator Mack,
Dr. McKinnell and Ms. Newcomb, each of whom is ipdedent under NYSE and SEC rules and under the @aytgpCorporate Governance
Principles. The Board of Directors has determired €ach of Mr. Anderson, Mr. Glauber, Mr. Kist, McKinnell, Ms. Newcomb and
Mr. Wulff is an “audit committee financial expenthder the SEC's rules. The Audit Committee heldheigeetings during 2009.
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AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussed md@hagement the audited financial statements dftrmepany for the year ended
December 31, 2009 (the “Audited Financial Statesi@nmanagement’s assessment of the effectiverfdbge @ompany'’s internal control
over financial reporting, and the independent auditevaluation of the Company’s system of interwitrol over financial reporting. In
addition, the Audit Committee has discussed wittMKIPLLP, which reports directly to the Audit Comneigt, the matters that independent
registered public accounting firms must communi¢ataudit committees under applicable Public Corgpsecounting Oversight Board
(“PCAOB”) standards.

The Audit Committee also has discussed with KPM@®lils independence from the Company, includingitléers contained in the
written disclosures and letter required by applieabquirements of the PCAOB regarding independagistered public accounting firms’
communications with audit committees about independ. The Audit Committee also has discussed wathagement of the Company and
KPMG LLP such other matters and received such assas from them as it deemed appropriate. The Aatitmittee considered whether
the rendering of non-audit services by KPMG LLRhe Company is compatible with maintaining the peledence of KPMG LLP from the
Company.

Following the foregoing review and discussions, Aluelit Committee recommended to the Board of Doesthat the Audited Financial
Statements be included in the Company’s Annual RepoForm 10-K for the year ended December 319Z00filing with the SEC.

The Audit Committee
John K. Wulff,Chairman
Basil L. Anderson
Darrell Duffie

Robert R. Glauber
Ewald Kist

Connie Mack

Henry A. McKinnell, Jr.
Nancy S. Newcomb

THE GOVERNANCE AND COMPENSATION COMMITTEE

The role of the Governance and Compensation Comenigtto identify and evaluate possible candidategrve on the Board and to
recommend the Company’s director nominees for agbimy the Board and the Company’s stockholders. Ghvernance and Compensation
Committee also considers and makes recommendatidhe Board of Directors concerning the size,cftme, composition and functioning
the Board and its committees, oversees the evatuafithe Board, and develops and reviews the Cagip&orporate Governance
Principles.

The Governance and Compensation Committee ovetlse€mpany’s overall compensation structure, pdiand programs, and
assesses whether the Company’s compensation se@stiablishes appropriate incentives for managearehemployees. The Committee
also oversees the evaluation of senior managenmetiding by reviewing and approving performancealgdor the Company’s executive
officers, including the CEO, and by evaluating thpgrformance) and oversees and makes the finaidies regarding compensation
arrangements for the CEO and for certain other@gkexofficers. The CEO makes recommendationsedbmmittee regarding the amount
and form of executive compensation (except witlpeesto his compensation). For a description of gnocess, see the Compensation
Discussion and Analysis on page 31. The Committeeially reviews the compensation of directors fowviEe on the Board and its
committees and recommends changes in compensattba Board. The Committee administers and mal@smwmendations to the Board
with respect to the Company’s incentive compengaditd equity-based compensation plans that areauoj Board approval, including the
Company'’s key employees’ stock incentive plans. Chenmittee is responsible
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for the overall administration of the Company’s éoype benefit plans, programs and practices, amcCthmmittee may delegate to
management such responsibility for the administratif the Company’s employee benefit plans, progrand practices as the Committee
deems appropriate. The Committee makes the firasidas regarding named executive officer compensat

The Committee is empowered to retain, at the Coryipaxpense, such consultants, counsel or othsidriadvisors as it determines
appropriate to assist it in the performance ofutgtions. In 2009, to assist in the developmenbaajeted compensation levels, the Comm
retained a compensation consultant, Hewitt Assesidtiewitt reported directly to the Committee anavjmled external market analysis with
regard to executive target total compensation &wvecommendations with regard to the design df easl equity incentives for executives
and information regarding competitive market pi@etvith respect to director compensation. Hewstb gdrovided analysis regarding general
market trends in compensation. The aggregate é&wtered for executive and director compensatiosdtng services were approximately
$446,000 in 2009. Hewitt also provides health aetfave, retirement, and global compensation comguiervices and acts as the actuary for
the Company’s U.S. pension plans. These servieeprarvided under separate contractual arrangemstitdoody’s management. The
aggregate fees rendered for these other servicesapproximately $523,000 in 2009. The Committegilely reviews this engagement to
perform other services and the objectivity and pedelence of the advice that Hewitt provides toGbenmittee on executive and director
compensation. For 2009, Hewitt communicated taddbmmittee the steps that it takes to ensure thabinpensation consulting services are
independent and objective. For instance, Hewittthdhat its executive compensation consulting ses/were part of a single, separate
business unit within the company and that Hewitl fita executive compensation consultants soleljheir individual results and the results
of its executive compensation consulting pracfidtee Committee does not believe that the other sesyerformed for the Company have
impacted the objectivity and independence of thecadHewitt provides for the Committee itself. Ntmeless, in 2010, the Committee will
retain the services of Meridian Compensation PastheC, a newly formed company spun-off from Hewithile the Company will continue
to retain the services of Hewitt to perform theestbervices described above. This new entity vaiirate as an independent executive
compensation consulting firm and will report ditg@nd solely to the Committee.

The members of the Governance and Compensation @tmarare Dr. McKinnell (Chairman), Mr. Andersorr,. Duffie, Mr. Glauber,
Mr. Kist, Senator Mack, Ms. Newcomb and Mr. Wulfch of whom is independent under NYSE rules aéuthe Company’s Corporate
Governance Principles. The Governance and Compensadmmittee met six times during 2009.

REPORT OF THE GOVERNANCE AND COMPENSATION COMMITTEE

The Governance and Compensation Committee, whichrigosed solely of independent members of thedBofbDirectors, assists the
Board in fulfilling its oversight responsibility laging to, among other things, establishing andenwging compensation of the Company’s
executive officers. In this context, the Governaasd Compensation Committee reviewed and discusibdnanagement the Company’s
Compensation Discussion and Analysis. Followingrtheews and discussions referred to above, theeBawnce and Compensation
Committee recommended to the Board that the ConapiensDiscussion and Analysis be included in thisxy statement.

The Governance and Compensation Committee
Henry A. McKinnell, Jr.Chairman

Basil L. Anderson

Darrell Duffie

Robert R. Glauber

Ewald Kist

Connie Mack

Nancy S. Newcomb

John K. Wulff
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RELATIONSHIP OF COMPENSATION PRACTICES TO RISK MANA GEMENT

When structuring its overall compensation practiceemployees of the Company generally, considtamas given as to whether the
structure creates incentives for risk-taking bebiagind therefore impacts the Company’s risk managempractices. Attention is given to the
elements and the mix of pay as well as ensuringeimployees’ awards align with stockholders’ value.

In order to assess whether the Company’s compensattactices and programs create risks that asmnealy likely to have a material
adverse effect on the Company, management estatilisiompensation risk committee led by the Chiehkin Resources Officer, to assess
the risk related to the Company’s compensationgplpractices and programs. As part of this reviee compensation risk committee
assessed the following items: (i) the variablexted components of compensation, (ii) the mix af@enance periods (short-term, medium-
term and long-term), (iii) the mix of payment megtsas (cash, options, restricted stock, performaheges); (iv) the performance metrics
used, linking the creation of value and earningaliuand sustainability, (v) the process of settijoals, degree of difficulty, spreads between
thresholds, targets and maximum payouts, (vi) tagimum payout levels and caps, (vii) the clawbaakcy, (viii) the retirement program
design, and (ix) the equity ownership and equityemship guidelines. These items were assessed totitext of the most significant risks
facing the Company today, to determine if the comsp&on plans, practices and programs incentivizel@yees to take risks. The committee
then took into account controls and proceduresdpatate to monitor and mitigate against risk. Théf Human Resources Officer preser
this committee’s conclusions to the Governance@muhpensation Committee.

The Governance and Compensation Committee revidwesg conclusions through a risk assessment lena.résult of these reviews,
the Company does not believe that the Company’eoisation practices and programs create risk@thatasonably likely to have a
material adverse effect on the Company, nor ddesligéve that the practices and programs are dedigmpromote risk.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Audit Committee is charged with monitoring aadiewing issues involving potential conflicts atérest, and reviewing and
approving all related person transactions, as défin applicable SEC rules. Under SEC rules, rélpgrsons include any director, executive
officer, any nominee for director, any person ovgi% or more of the Company’s common stock, andimnyediate family members of
such persons. In addition, under the Company’s @bdRsiness Conduct and Code of Ethics, speciasrapply to executive officers and
directors who engage in conduct that creates arakepparent or potential conflict of interestf@e engaging in such conduct, such
executive officers and directors must make fultltisure of all the facts and circumstances to thea@any’s General Counsel and the
Chairman of the Audit Committee, and obtain thepwiritten approval of the Audit Committee. All adurct is reviewed in a manner so as to
(i) maintain the Company’s credibility in the mark@i) maintain the independence of the Compamyrgployees and (iii) ensure that all
business decisions are made solely on the ba#fie difest interests of the Company and not for patdmenefit.
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COMPENSATION OF DIRECTORS

The following table sets forth, for the fiscal yesrded December 31, 2009, the total compensatitmeaion-management members of

the Company'’s Board of Directors.

Change in
Pension Value
Non-Equity and
Fees Option Incentive Plan Nonqualified
Earned All Other
or Paid in Stock Award Compensatior ~Compensatior ~ Compensatior
Cash Awards Total
Name Year Q) $)(2) (%) (%) Earnings ($) [6]E)] $)
Basil L. Andersor 200¢ $ 75,000 $115,00: — — —  $190,00:
Darrell Duffie 200¢ 75,00  115,00: — — — 190,00:
Robert R. Glaube 200¢ 75,00( 115,00: — — — 190,00:
Ewald Kist 200¢ 95,00( 115,00: — — — 210,00:
Connie Mack 200¢ 75,00( 115,00: — — — 190,00:
Henry A. McKinnell, Jr. 200¢ 115,00( 115,00: — — — 230,00:
Nancy S. Newcom 200¢ 75,00( 115,00: — — — 190,00:
John K. Wulff 200¢ 95,00( 115,00: — — — 210,00:

(1) In 2009, the Company’s nhon-management directmsived an annual cash retainer of $75,000, payalguarterly installments. The
Chairmen of the Audit Committee, the Governance @achpensation Committee, and the InternationalrBass Development
Committee received an additional annual cash f&26f000, also payable in quarterly installments Tead independent director
received an additional annual cash fee of $20,880, payable in quarterly installments. There werseparate meeting fees paid in

2009.

A non-management director may elect to defer readipll or a portion of his annual cash retainetiliafter termination of service on
the Company’s Board of Directors. Deferred amoamnéscredited to an account and receive the ratetofn earned by one or more
investment options in the Moody’s Corporation RrBfarticipation Plan as selected by the directporiJa change in control of the

()

Company, a lump sum payment will be made to eadtttir of the amount credited to the director’'sedefd account on the date of the
change in control, and the total amount creditegltth director’s deferred account from the datia@ithange in control until the date
such director ceases to be a director will be paallump sum at that time. In addition, any notigea director to change or terminate
election to defer his annual retainer given onafote the date of the change in control will beefifve as of the date of the change in
control rather than the end of the calendar year.

On February 10, 2009, each non-managementtdireeceived a grant of $115,002 worth of restdcitock issued from the 1998
Moody’s Corporation Non-Employee Directors’ Stockéntive Plan (the “1998 Directors Plan”) which veagial to 4,533 restricted
shares of Common Stock. The Governance and Comim&ommittee authorized the grant of restrictiextls awards for 2009 on
December 15, 2008, to be effective on the thirditrig day following the date of the February 5, 2@0®lic dissemination of the
Compan’s financial results for 200:

The aggregate number of stock awards outstandinfisecember 31, 2009 for each of the Company’smanagement directors was
as follows:

Number of
Shares of Unveste
Number of Shares

Name Underlying Options Restricted Stock
Basil L. Andersor — 7,07¢
Darrell Duffie — 5,563:
Robert R. Glaube 18,00( 7,07
Ewald Kist — 7,07t
Connie Mack 18,00¢ 7,07¢
Henry A. McKinnell, Jr. 36,00( 7,07t
Nancy S. Newcom — 7,07%
John K. Wulff — 7,07¢
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(3) Perquisites and other personal benefits pravideesach of the Company’s namanagement directors in 2009 were, in the aggretpsts
than $10,000 per director. Each non-managementtdires reimbursed for travel, meals, and hotelesyges incurred in connection with
attending meetings of the Company’s Board of Doecbr its committees, which are generally helthatCompany’s executive office.
For those meetings, the Company pays for travetdech non-management director and one guest ofdbattior, as well as for their
accommodations, meals, Comp-arranged activities, and other incidental exper

ITEM 1—ELECTION OF DIRECTORS

The Board of Directors has nominated Basil L. Asder Darrell Duffie, Ph.D. and Raymond W. McDanil,for election as Class
directors, each for a three-year term expiringda2 If elected, each nominee will hold office Uhts term expires and until a successor is
elected and qualified. All three nominees are ailyemembers of the Board of Directors. Messrs. éisdn and McDaniel were previously
elected by the stockholders. Dr. Duffie was elettgthe Board effective October 27, 2008 and wastifled as a potential director by
members of the Governance and Compensation Conenilitee Company expects each nominee for electienda®ctor to be able to serve if
elected. If any nominee is unable to serve, prowiide voted for the election of such other per$or director as the Board may recommend
in the place of such nominee.

Qualifications and Skills of Directors

The Board believes that the Board, as a whole,ldhmssess a combination of skills, professiongkeeience, and diversity of
backgrounds necessary to oversee the Company’sdsssiln addition, the Board believes that theeecartain attributes that every director
should possess, as reflected in the Board’s mefhipecsteria. Accordingly, the Board and the Gowaroe and Compensation Committee
consider the qualifications of directors and dioecandidates individually and in the broader centé the Board’s overall composition and
the Company'’s current and future needs.

The Governance and Compensation Committee is rsiperior developing and recommending Board mentiderwiteria to the Board
for approval. The criteria, which are set forthithie Company’s Corporate Governance Principlesydethe candidate’s business experience,
qualifications, attributes and skills relevantite management and oversight of the Company’s bssimedependence, judgment and
integrity, the ability to commit sufficient time drattention to Board activities, and any poterg@iflicts with the Company’s business and
interests. In addition, the Board and the Goveraamd Compensation Committee annually evaluateah®osition of the Board to assess
the skills and experience that are currently reoresd on the Board, as well as the skills and éspee that the Board will find valuable in 1
future, given the Company’s current situation amdtegic plans. The Board and the Governance amgp€nsation Committee seek a variety
of occupational and personal backgrounds on thedBioeorder to obtain a range of viewpoints andspectives and to enhance the diversity
of the Board. This annual evaluation of the Boaodimposition enables the Board and the Governamt&€ampensation Committee to
update the skills and experience they seek in tedBas a whole, and in individual directors, &@mmpanys needs evolve and change ¢
time and to assess the effectiveness of effopsiuing diversity. In identifying director candida from time to time, the Board and the
Governance and Compensation Committee may idespigific skills and experience that it believes@wnpany should seek in order to
constitute a balanced and effective board.

In considering and nominating incumbent directorsréelection to the Board, the Board and the Guusee and Compensation
Committee have considered a variety of factorss€heclude each nominee’s independence, finari@ahty, personal and professional
accomplishments, experience in light of the neédseCompany and past performance on the Boarth Wspect to the Company’s
incumbent directors, the Board has determinedtttegt have the following skills and qualificatiorteat support their service on the Board:

(i)  Mr. Anderson has over a decade of experien@nasxecutive officer, including as a chief finaafficer, of several public
companies where he held significant policy makingifions. He also he
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(ii)

(iii)

experience as an operating executive in charge aftarnational business based in Paris, Francaddiition, Mr. Anderson serves
as a director with several NYSE or NASDAQ listeanganies. As a result of these positions, he biiagse Board expertise as a
strategist, management and operations experiendes perspective on international business ope&rmtod corporate governance
in the public company conte»

Dr. Duffie has significant expertise in a nuertof areas that are directly relevant to the Camgjsacore business operations and
has experience as a consultant to financial sesVioas. He is a recognized expert in the behaarat performance of global cre
and securities markets and his opinions regardiran€ial regulatory reform have been solicited byiaus arms of the US
government, including the Senate Banking CommitteeUS Treasury Department, the President’s NatiBnonomic Council
and the New York Federal Reserve Bank. He als@bt®red a book on credit risk and has publishedenaus academic resea
publications, articles and papers on asset andt et@dation and performance. This work allows Dulffie to provide insight into
various aspects of the Company’s business operdtierexpanding nature of the work of MA and MISi amolicy issues related to
the financial services industr

Mr. McDaniel, who is both Chairman and Chigxecutive Officer of the Company, began his caastéhe Company serving as a
ratings analyst and has served in numerous cagsmeitithe Company over the past three decadesressily, he brings to the
Board a deep understanding of the Company’s busimed operations as well as a historical perspzctivthe Company’s
strategy. Since 2005 he has also served as adti@fclohn Wiley & Sons, Inc., which develops, psites, and sells products in
print and electronic media for the educationalfgssional, scientific, technical, medical, and aoner markets worldwide. This
has helped to provide perspective on public comgamwernance issue

With respect to the continuing directors, the Bdaad considered the following:

(i)

(ii)

(iii)

(iv)

Mr. Kist served as Chairman of the ExecutiveaBbof a major foreign financial services compamya number of years and held
various executive officer positions, including pdent and vice chairman, at a major internatioraaik Accordingly, Mr. Kist
brings to the Board financial expertise, and knalgkeof the range of issues facing a large compgasyating in a regulated
industry and a perspective on running a companly imternational operation

Dr. McKinnell served for five years as the ehexecutive officer of a public pharmaceutical gamy with worldwide operations,
and prior to that position, served as presidengfaperating officer, chief financial officer amokecutive vice president. As a re:
of these positions, Dr. McKinnell brings to the Babéinancial expertise, management experience eadership skills. In addition,
because the pharmaceutical business, like the Quyispa@perates in a highly regulated industry, BcKinnell brings to the
Board an appreciation of what a complex regulagmyironment means for the Company’s operationsMaKinnell has also
served as a director of several public companmstributing to his perspective on corporate goveceamatters

Mr. Wulff also brings executive officer anéhfincial expertise to the Board. He served as ltagman of a public company for
several years. He also was the chief financiateffof a major chemical corporation for five yeansl, prior to holding that
position, served as the company’s vice presideaifpgimcipal accounting officer. In addition, Mr. \lffiserved as a partner at a
major accounting firm and as a member of the Firgdrccounting Standards Board. As a result of ¢hgssitions, Mr. Wulff
brings to the Board significant knowledge of acdammand financial reporting matters in additiorrégulatory and senior
management experienc

Mr. Glauber has knowledge of financial sergaegulatory matters, acquired through his seragcehairman, chief executive
officer and president of the National Associatidérsecurities Dealers. Mr. Glauber also served adeddSecretary of the Treasury
for Finance, and served as a professor of Finasrc25 years. He therefore brings regulatory expegeand insight on public
policy issues to the Boar
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(v) Sen. Mack served as Chairman of the Joint Ecoa&€ommittee for several years during his tengra &.S. Senator, and also as a
member of the Senate Finance and Senate Bankingsittpand Urban Affairs Committee. Both roles pded Sen. Mack with
experience regarding government policy initiatigsasrounding the financial services industry. Seackalso was the president
and chief executive officer of a Florida bank fimefyears, complementing his public experience wiikiate sector experience;
and

(vi) Ms. Newcomb brings a history of executive exi@ece at a major international financial servicemipany, where she served as a
principal financial officer. She also served for gears as the senior corporate officer of risk agment for this same major
international financial services company. As a Itesdlis. Newcomb brings financial expertise as veallrisk management
experience to the Board. Furthermore, Ms. Newcoatbderved as a director of several public compao@gributing to her
perspective on corporate governance mat

The Board of Directors recommends a vote FOR the &ttion as directors of each of the Class Il nomires listed below.

The principal occupation and certain other infoliora(including age as of the date of this Proxyt@teent) about the nominees and
other directors of the Company whose terms of eftiontinue after the Annual Meeting are set fodlow.

DIRECTOR NOMINEES
Class Il Directors Whose Terms Expire in 2013

Basil L. Anderson
Director since April 2004

Basil L. Anderson, age 64, is a member of the Aadd Governance and Compensation Committees &dhed of Directors.
Mr. Anderson served as Vice Chairman of Staplas, bn office products company, from September 2081 his retirement in March 2006.
Prior to joining Staples, Mr. Anderson served asdive Vice President and Chief Financial OffioeCampbell Soup Company from April
1996 to February 2001. Prior to joining CampbelligaMr. Anderson was with Scott Paper Company wherserved in a variety of
capacities beginning in 1975, including Vice Presidand Chief Financial Officer from December 18@®ecember 1995. Mr. Anderson
currently is a director of Staples, Inc. (1997-pre¥, Becton Dickinson (2004-present), and Hasloim, (2002-present). He served as director
of CRA International Inc. until January 2010.

Darrell Duffie, Ph.D.
Director since October 2008

Darrell Duffie, Ph.D., age 55, is a member of thedlA and Governance and Compensation CommittedgedBoard of Directors. He is
the Dean Witter Distinguished Professor of Finasic8&tanford University Graduate School of Busiress has been on the finance faculty at
Stanford since receiving his Ph.D. from Stanford984. He has authored books and research artiolézpics in finance and related fields.
Dr. Duffie is a trustee of iShares Trust, and diractor of iShares, Inc. (2008-present), a faroflfExchange Traded Funds from Barclays
Global Investors, and as a result oversees adgbggproximately 200 funds within the fund complBx. Duffie is also a member of The
Federal Reserve Bank of New York Financial AdvisBgundtable, the Banff International Research &ia$icientific Advisory Board, the
Board of The Pacific Institute of Mathematical Suies, is a Fellow and member of the Council ofEbenometric Society, and a Fellow of
the American Academy of Arts & Sciences. Dr. Dufiea member of the Executive Committee and isrtiveediately past President of the
American Finance Association.
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Raymond W. McDaniel, Jr.
Director since April 2003

Raymond W. McDaniel, Jr., age 52, has served a€tfarman and Chief Executive Officer of the Compaimce April 2005 and serv
on the International Business Development Commadfebe Board of Directors. Mr. McDaniel servedtlas Company’s President from
October 2004 until April 2005 and the Company’se&Eldperating Officer from January 2004 until Af2005. He served as President of
Moody'’s Investors Service, Inc., a subsidiary & €@ompany, from November 2001 to August 2007. MeDiginiel served as the Company’s
Executive Vice President from April 2003 to Janu2dp4, and as Senior Vice President, Global RatimgsResearch from November 2000
until April 2003. He served as Senior Managing Biog, Global Ratings and Research, of Moody’s ItwmesService, Inc. from November
2000 until November 2001 and as Managing Diredtdernational from 1996 to November 2000. Mr. Mcizdrurrently is a director of Jol
Wiley & Sons, Inc. (2005-present).

CONTINUING DIRECTORS
Class | Directors Whose Terms Expire in 2011

Robert R. Glauber
Director since June 1998

Robert R. Glauber, age 71, is a member of the Aartit Governance and Compensation Committees @&dhed of Directors.
Mr. Glauber has served as an adjunct lecturereaidhn F. Kennedy School of Government at Harvangéysity since July 2007 and as a
senior advisor for Peter J. Solomon Company sinmeelhber 2006. Mr. Glauber served as a visitinggesdr at Harvard Law School from
January 2009 to June 2009 and from September 200éne 2007. Mr. Glauber served as Chairman anef Elecutive Officer of the
National Association of Securities Dealers (NASE)M September 2001 to August 2006. From Novemb@d 20 September 200
Mr. Glauber served as President and Chief Exec@ffieer of the NASD. From 1992 to October 2000,. l@tauber was an adjunct lecture
the John F. Kennedy School of Government at Harlmigtersity. From 1989 to 1992, Mr. Glauber seresdJnder Secretary of the Treasury
for Finance. Prior to that, Mr. Glauber was a psefe of finance at the Harvard Business School Gfuber currently is a director of Fred
Mac (2006-present) and XL Capital Ltd. (2006-préseand is a trustee of the International Accoun@tandards Committee Foundation.

Connie Mack
Director since December 2001

Connie Mack, age 69, is a member of the Audit andeBnance and Compensation Committees of the Bafdbirectors. Since January
2007, Senator Mack has been a partner and serlioy pavisor at Liberty Partners of Florida, LLCdacontinued in these roles as the
partnership expanded in January 2010 into Libeatyriers Group, LLC in Washington, DC, a firm whfclkeuses on advocacy strategies a
state and federal levels of government. SenatokMacved as a senior policy advisor at the law fimg & Spalding LLP from February
2005 to December 2009 and at the law firm Shawnaitt, LLP from February 2001 to February 2005. He w&nited States Senator (R-FL)
from 1989 to January 2001. While in the SenateaeMack was the Republican Conference Chairmam 1997 to 2001, Chairman of the
Joint Economic Committee from 1995 to 1997 and 1838001, and a member of the Senate Finance amte&SBanking, Housing and Urk
Affairs committees. Senator Mack was Chairman efRhesident’s Advisory Panel on Federal Tax Refanch currently is a director of
Darden Restaurants (2001-present), EXACT Scienoggdtation (2001-present), Genzyme Corporation {20@sent), Mutual of America
Life Insurance Company (2001-present), the H. Ledfiti Cancer Center (2001-present) and Americanmdaotum Bank (2007-present). He
served as a director of Spirit Aerosystems until@and of LNR Property until 2005.

Nancy S. Newcom
Director since February 2005

Nancy S. Newcomb, age 64, is a member of the Aardit Governance and Compensation Committees ofahedBf Directors.
Ms. Newcomb served as senior corporate officek,management, of Citigroup, a
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financial services company, from May 1998 to A@GI04. She served as a customer group executivéiodip (the predecessor corporation)
from December 1995 to April 1998, and as a divigaacutive, Latin America from September 1993 tadédeber 1995. From January 1988
to August 1993 she was the principal financiala#fi responsible for liquidity, funding and capit@nagement. Ms. Newcomb currently is a
director of The DIRECTV Group, Inc. (2006-preseaatd SYSCO Corporation (2006-present).

Class Il Directors Whose Terms Expire in 2012

Ewald Kist
Director since July 2004

Ewald Kist, age 66, is Chairman of the Internatidasiness Development Committee and is a memb#reoAudit and Governance
and Compensation Committees of the Board of Dirsctdr. Kist was Chairman of ING Groep N.V. (“ING'&@p”), a financial services
company, from 2000 until his retirement in Junefefore serving as Chairman of ING Group, Mr.tKigs Vice Chairman from 1999 to
2000 and served as a member of the Executive Bomrd1993 to 1999. Prior to the merger of Natiordéglerlanden and NMB Postbank
Group to form ING Group in 1992, Mr. Kist servedaivariety of capacities at Nationale Nederlandegirming in 1969, including Chairman
from 1991 to 1992, General Management—the Nethdslimm 1989 to 1991 and President Nationale Nadddn U.S. Corporation from
1986 to 1989. Mr. Kist currently is a director di@DSM Corporation (2004-present), Royal Philipscionics (2004-present), the Dutch
National Bank (200-present) and Stage Entertainment (2007-present).

Henry A. McKinnell, Jr., Ph.D.
Director since October 1997

Henry A. McKinnell, Jr., age 67, is Chairman of tRevernance and Compensation Committee, is a meofllee Audit Committee ar
serves as the lead independent director of thedBaiabirectors. Dr. McKinnell served as Chairmarthod Board of Pfizer Inc., a
pharmaceutical company, from May 2001 until higregtent in December 2006 and Chief Executive Offfoem January 2001 to July 2006.
He served as President of Pfizer Inc. from May 1@98lay 2001, and as President of Pfizer PharmaadsitGroup from January 1997 to
April 2001. Dr. McKinnell served as Chief Operati@dficer of Pfizer Inc. from May 1999 to Decemb@&(0B and as Executive Vice President
from 1992 to 1999. Dr. McKinnell currently is a @itor of Angiotech Pharmaceuticals, Inc. (2@d8sent). Dr. McKinnell serves as Chairr
of the Board of the Accordia Global Health FoundiatiHe is Chairman Emeritus of the Connecticut ig®@eCenter, and is a member of the
Academic Alliance for AIDS Care and Prevention iftiéa. He served as director of Pfizer Inc. and &obil Corporation until 2007 and
John Wiley & Sons until 2005.

John K. Wulff
Director since April 2004

John K. Wulff, age 61, is Chairman of the Audit Guitiee and is a member of the Governance and Cosagien Committee of the
Board of Directors. Mr. Wulff is the former Chairmaf the board of Hercules Incorporated, a manufactand supplier of specialty chemi
products, a position held from December 2003 uxghland Inc.’s acquisition of Hercules in NovemB6&08. Mr. Wulff was first elected as a
director of Hercules in July 2003, and served &=riim Chairman from October 2003 to December 2003 Wulff served as a member of the
Financial Accounting Standards Board from July 206l June 2003. From January 1996 until March1208r. Wulff was Chief Financial
Officer of Union Carbide Corporation. During his ytdars with Union Carbide, Mr. Wulff also servedvase President and Principal
Accounting Officer from January 1989 to Decembe®3,%nd Controller from July 1987 to January 1988m April 1977 until June 1987,
Mr. Wulff was a partner with KPMG and predecessmoainting and consulting firms. Mr. Wulff currenttya director of Celanese
Corporation (2006-present), Sunoco, Inc. (2004grHsand Chemtura Corporation (2009-present). ldesdeas a director of Fannie Mae
from December 2004 until 2008 and of Hercules Ipocaited until 2008 as well.
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ITEM 2—APPROVAL OF THE AMENDED AND RESTATED 2001 MO ODY’'S CORPORATION KEY EMPLOYEES’ STOCK
INCENTIVE PLAN

On February 26, 2001, the Board of Directors adibfite 2001 Moody’s Corporation Key Employees’ Stbwentive Plan (the “2001
Stock Incentive Plan”), which became effective quriA23, 2001, and which provides for grants ofc&toptions and other equity-based
awards to key employees and consultants of the @oynand its subsidiaries.

On March 22, 2004, the Board of Directors appraedamendment and restatement of the 2001 Stoektine Plan, subject to
stockholder approval at the 2004 annual meeting) fwrovide for an increase in the number of skaeCommon Stock reserved and made
available for distribution under the 2001 Stockentive Plan, (ii) limit the total number of shasesilable for grants of awards other than
stock options, and (iii) expand the class of pessaligible to participate by providing that key doyges and consultants of the Company and
its Affiliates (as defined in the 2001 Stock IndeatPlan), rather than Subsidiaries (as definetién2001 Stock Incentive Plan), are eligibl
participate in the 2001 Stock Incentive Plan anprtwvide for certain terms and conditions pursdanthich restricted stock and restricted
stock units may be granted. The 2004 amendmenltetd001 Stock Incentive Plan also included expemsgagement and improvements in
capital structure as additional criteria upon whiwé performance goals for a Performance-Based évz defined in the 2001 Stock
Incentive Plan) may be based. The amended andeégitan was approved by stockholders at the 26684a meeting held on April 27,

2004.

In 2005, there was a two-for-one stock split. Alhmbers related to the 2001 Stock Incentive Pldeatthis split.

On February 20, 2007, the Board of Directors appdahie amendment and restatement of the 2001 8toehktive Plan in order (i) to
reserve and make available for distribution 3,000,8dditional shares for future awards, (ii) torapathe limit of the total number of shares
available for grants of awards other than stockoogtand SARs to 8,000,000 shares, and (iii) toriparate modifications made in order to
comply with Section 409A of the Internal Revenual€of 1986, as amended (the “Tax Code”), as relat@dnqualified deferred
compensation arrangements. The amended and reptatedas approved by stockholders at the 2007amaeaeting held on April 24, 2007.

Proposed Amendment

On December 15, 2009, the Board of Directors apgidiie amendment and restatement of the 2001 8toektive Plan in order to
make a number of changes, including to (i) chahgedefinition of Change in Control to conform te tkefinition used in other Company
incentive plans, (ii) provide greater specificiggarding grants of performance shares, (iii) adtiégperformance criteria that may be usec
performance-based awards, (iv) increase the nupftsrares that may be issued with respect to awgaedded under the 2001 Stock
Incentive Plan, (v) eliminate liberal share cougtieatures in determining the number of sharesestibp the 2001 Stock Incentive Plan, and
(vi) add minimum vesting periods for full value as and prohibit repricing of options and stockrappation rights without stockholder
approval.

The 2001 Stock Incentive Plan currently has 28 @@® shares of Common Stock reserved and made lleaita distribution. As of
December 31, 2009, approximately 8,950,000 sharesined available for issuance in connection withre grants under the 2001 Stock
Incentive Plan. Of those 8,950,000 shares, onlgGi00 remained available for issuance as fulle/ahares.

As a result of the limited number of remaining €isaavailable for new awards under the 2001 Stocéritive Plan, and the limited
number of shares available for grants of awardsrdtien stock options, the Board of Directors lvelgethat it is appropriate at this time to
amend and restate the 2001 Stock Incentive Plardier to reserve and make available for distribu@g00,000 additional shares for future
awards and increase
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the limit of the total number of shares availalWedrants of awards other than stock options an&<sSt# 15,000,000, of which only
11,150,000 will remain available for future granpon approval of this proposal. The Company hasdmaglquity utilization rate of
approximately 1.6% for annual grants since 200i&. the Company’s current intention to continue mglgrants at such a rate. In asking
stockholders to approve the 2001 Stock Incentia® B amended and restated, the stockholdersiageasked to approve the material terms
of the performance goals that may be used in grgmiRerformance-Based Awards (as defined in the 830dk Incentive Plan) in a manner
that will enable the Company to claim a tax dedurctfor any amount paid by the Company that saigfie requirements of Section 162(m)
of the Tax Code, including the newly added non#iitial performance goals. Stockholders are alsogoasied to extend the ten-year life of
the 2001 Stock Incentive Plan in order to provioled new ten-year period, commencing with the aypgdrof the 2001 Stock Incentive Plan,
as amended and restated, by the stockholders Antigal Meeting.

A copy of the 2001 Stock Incentive Plan is attacteethis Proxy Statement as Appendix A. The priatfpatures of the 2001 Stock
Incentive Plan, including the amendments there®dascribed below, but such description is qualifn its entirety by reference to the
complete text of the plan.

Summary of the Amended and Restated 2001 Moody’s @mration Key Employees’ Stock Incentive Plan

General. The 2001 Stock Incentive Plan permits the grantiihgny or all of the following types of awards) gtock options, including
incentive stock options (“1ISOs”) and nonqualifigdck options; (ii) stock appreciation rights (“SARsncluding limited stock appreciation
rights; (iii) restricted stock; (iv) restricted stounits; (v) performance shares; and (vi) otheclstbased awards. After the proposed
amendments take effect, the maximum number of stibeg may be issued with respect to awards gramtddr the 2001 Stock Incentive F
is 35,600,000 (subject to adjustment in accordavittethe provisions under the caption “Adjustmedfson Certain Events” below), whether
pursuant to 1ISOs or otherwise.

The 2001 Stock Incentive Plan also is being ametaldichit the total number of shares that will bea#able for grants of unrestricted
shares of Common Stock, restricted stock, restristeck units, performance shares or any OthekkSBased Awards (as defined in the
2001 Stock Incentive Plan, other than stock optams$ SARS) to 15,000,000 shares, of which only31,d00 will remain available for future
grants upon approval of this proposal.

The maximum number of shares with respect to whighrds of any and all types may be granted un@e2®1 Stock Incentive Plan
during a calendar year to any participant is lichite the aggregate, to 800,000. The aggregate aunflshares treated as issued under the
2001 Stock Incentive Plan at any time shall equéf the number of shares issued upon exercisettersent of an award. However, shares
subject to an award under the 2001 Stock Incemitiga may not again be made available for issuandenthe 2001 Stock Incentive Plan if
such shares are: (i) shares that were subjecstinci-settled stock appreciation right and wereisgted upon the net settlement or net
exercise of such stock appreciation right, (ii)resaused to pay the exercise price of an optianskiares delivered to or withheld by the
Company to pay the withholding taxes related taward, or (iv) shares repurchased on the open maiktethe proceeds of an option
exercise. Shares which are subject to awards wbichinate, expire, are forfeited or lapse and shawbject to awards settled in cash shal
count as shares issued under the 2001 Stock Imedpithn and may be utilized again with respecitards granted under the 2001 Stock
Incentive Plan.

Eligibility. Key employees (excluding members of the GovernanceCompensation Committee and any person whesenly as a
director) of the Company and its Affiliates, whorin time to time are responsible for the managenggotyth and protection of the business
of the Company and its Affiliates, and consultaotthe Company and its Affiliates, are eligiblep@rticipate in the 2001 Stock Incentive
Plan. Approximately 900 employees are currentlgilele to participate in the 2001 Stock IncentivarRISince the adoption of the 2001 Stock
Incentive Plan, no award has been granted thereto@day consultant of the Company, its Subsidgaoeits Affiliates.
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Administration. The 2001 Stock Incentive Plan is administeredhigyGovernance and Compensation Committee of thedBifa
Directors. The Governance and Compensation Conmsrtitis the authority to select employees or congslta whom awards are to be
granted, to determine the number of options orrdifpees of awards to be granted to such employeg€ansultants and to establish the te
and conditions of such awards. The Governance amadp€nsation Committee has the authority to interpe 2001 Stock Incentive Plan, to
establish, amend and rescind any rules and regosatelating to the 2001 Stock Incentive Plan, tanatherwise make any determination that
it deems necessary or desirable for the administratf the 2001 Stock Incentive Plan. Members ef@overnance and Compensation
Committee are “non-employee directors” within theaming of Rule 16b-3 of the Securities Exchangeohdi934, amended (the “Exchange
Act”) and “outside directors” within the meaning ®&ction 162(m) of the Tax Code. The 2001 Stockritige Plan provides that if the CEO
of the Company is a member of the Board of Dires;ttire Board of Directors may authorize him ortieegrant awards of up to an aggregate
of 200,000 shares in each year to participants avbaot subject to the rules promulgated underi@et of the Exchange Act or “covered
employees” as defined in Section 162(m) of the Tare, provided that the CEO must notify the Goveceaand Compensation Committee
of any such grants. The Board of Directors hastgthMr. McDaniel, as CEO, this authority with resp® 200,000 shares for 2010 (subject
to adjustment in accordance with the provisionseurkde caption “Adjustments Upon Certain Eventddbg. In 2008 and 2009,

Mr. McDaniel awarded 98,687 and 19,504 sharesemily, from his annual authorization of 200,G0@res.

Adjustments Upon Certain Events. In the event of any change in the outstandingeshaf Common Stock by reason of any stock
dividend or split, reorganization, recapitalizatiomerger, consolidation, split-up, spifi; combination or exchange of stock or other coape
exchange, or any distribution to stockholders @freh of Common Stock other than regular cash didsethe Governance and Compense
Committee shall adjust the following to the exteatessary to achieve an equitable result: (i) theber or kind of shares or other securities
issued or reserved for issuance pursuant to the 3@dck Incentive Plan or pursuant to the outstamdivards, (ii) the option price and/or
(i) any other affected terms of such awards.he ¢vent of a Change in Control (as defined irR@@&L Stock Incentive Plan), awards granted
under the 2001 Stock Incentive Plan shall accedaaatfollows: (i) each stock option and SAR shafidme immediately vested and
exercisable; (i) restrictions on awards of resticstock and restricted stock units that are rdopmance-based awards shall lapse; and
(iiif) Other Stock-Based Awards shall become payabkuch manner as set forth in the awards agreemen

Sock Options. The 2001 Stock Incentive Plan provides that théaogprice pursuant to which Common Stock may belpased shall
be determined by the Governance and Compensatiom{ittee, but shall not be less than the fair maviatie of the Common Stock on the
date the option is granted. As of March 1, 2016,dlosing price of the Common Stock was $27.17.t€hma of each option shall be
determined by the Governance and Compensation Cibeembut no option shall be exercisable more fttapears after the date of grant.
Payment of the purchase price shall be in casthanes of Common Stock held for at least six moqagly in cash and partly in such sha
through the delivery of irrevocable instructionsatbroker to deliver promptly to the Company an antequal to the aggregate option price
for the shares being purchased, or through sudr atleans as shall be prescribed in the award agrégeithe Company currently intends t
no option granted under the 2001 Stock Incentiam Bhall become exercisable in less than one yaarthe date of grant. If a participant’s
employment terminates by reason of death or disahbifter the first anniversary of the date of grahe option shall immediately vest in full
and may be exercised during the five years afeedtte of death or disability or during the remagnstated term of the option, whichever
period is shorter. If a participant retires afte® first anniversary of the date of grant, the@ptnay be exercised during the shorter of the
remaining stated term of the option or five yedtsrahe date of retirement, but only to the ex=th option was exercisable at the time of
retirement or becomes exercisable during such retisement exercise period as if the holder of syation were still employed by the
Company or an Affiliate. If a participant’s emplognt terminates for any reason (other than deashapdity or retirement after the first
anniversary of the date of grant), an unexerciggobo may be exercised during the period ending®@ after the date of such termination,
but only to the extent such option was exercisabtbe time of termination. Notwithstanding theefgoing, the Governance and
Compensation Committee may accelerate the vestinguested options held by
a participant if the participant is terminated woith “cause” (as defined by the Governance and Casgimn Committee) by the Company.
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Sock Appreciation Rights. The Governance and Compensation Committee hasutherity under the 2001 Stock Incentive Plan &mi
SARs independent of or in connection with stockas. Each SAR granted independently of an optititles a participant to exercise the
SAR in whole or in part and, upon such exerciseeteive from the Company an amount equal to tisesxof the fair market value on the
exercise date of one share of Common Stock ovesxbecise price per share, times the number oeshaovered by the portion of the SAF
exercised. Each SAR granted in connection withgioo or a portion thereof entitles a participanstirrender to the Company the
unexercised option, or any portion thereof, angeteive in exchange therefor an amount equal texhess of the fair market value on the
exercise date of one share of Common Stock ovesxbecise price per share, times the number oeshaovered by the option or portion
thereof which is surrendered.

No Repricing . No option or stock appreciation right may be &g, regranted through cancellation, includingoedlation in exchange
for cash or other awards, or otherwise amendeddoae its option price or exercise price (othen twéh respect to adjustments made in
connection with a transaction or other change én@bmpany’s capitalization as described in the igions under the caption “Adjustments
Upon Certain Events”) without the approval of theckholders of the Company.

Other Sock-Based Awards. The Governance and Compensation Committee alsthbasithority under the 2001 Stock Incentive P
grant awards of unrestricted shares of Common Steskricted stock, restricted stock units, perfamge shares and other awards that are
valued in whole or in part by reference to, or@tteerwise based upon, the fair market value ofdbmmon Stock. The terms and conditions
of these Other Stock-Based Awards shall be detennity the Governance and Compensation Committeegiidnt, issuance, retention,
vesting and/or settlement of shares under any Btomk-Based Award that is based on performancerizriand level of achievement versus
such criteria will be subject to a performance @eiof not less than twelve months, and the grastiance, retention, vesting and/or settlel
of shares under any Other Stock-Based Award thHzdsed solely upon continued employment and/op#éissage of time may not vest or be
settled in full prior to the thirty-sixth month folving its date of grant, but may be subject to-i@a vesting over such period, except that the
Governance and Compensation Committee may prouitkhé satisfaction and/or lapse of all conditiansler any such Other Stock-Based
Award in the event of the participant’s death, Qi or retirement or in connection with a CharigeControl.

Performance-Based Awards . Other StockBased Awards may be granted in a manner that nélbke the Company to deduct any am
paid by the Company under Section 162(m) of the Cade (“Performance-Based Awards”). A participaféformance-Based Award is
based on the attainment of one or more pre-esialjobjective performance goals established itingrby the Governance and
Compensation Committee (i) at a time when the au&for that performance period is substantiallyautain and (ii) not later than 90 days
after the commencement of the performance periathioh the performance goal relates, but in no eaéter 25% of the relevant
performance period has elapsed. The performande goabased upon one or more of the followingedst (i) earnings before or after taxes
(including earnings before interest, taxes, depté&ni and amortization); (ii) net income; (iii) apéing income; (iv) earnings per Share;

(v) book value per Share; (vi) return on stockhmdtiequity; (vii) expense management; (viii) retam investment before or after the cost of
capital; (ix) improvements in capital structure) pxofitability of an identifiable business unit product; (xi) maintenance or improvement of
profit margins; (xii) stock price; (xiii) market ake; (xiv) revenues or sales; (xv) costs; (xvilhclisw; (xvii) working capital; (xviii) changes

in net assets (whether or not multiplied by a camspercentage intended to represent the cospitita (xix) return on assets; (xx) accuracy,
stability, quality or performance of ratings; amdif customer or investor satisfaction or valueveyrresults. The foregoing criteria may rel
to the Company, one or more of its Affiliates oear more of its divisions, units, minority investnts, partnerships, joint ventures, product
lines or products or any combination of the foregeiand may be applied on an absolute basis ahd/mlative to one or more peer group
companies or indices, or any combination therdb§sathe Governance and Compensation Committezrdetes. To the degree consistent
with Section 162(m) of the Tax Code, the perforneageals may be calculated without regard to exdliaary items or accounting changes.
The maximum amount payable pursuant
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to Performance-Based Awards denominated in casttegtdo any one Participant with respect to oreafigear of the Company shall be
$5,000,000. A Participant may, if and to the exyrimitted by the Committee and consistent withpitewisions of Section 162(m) and 409A
of the Tax Code, elect prior to the commencemetth@felevant services or, if the Performance-Basgdrd constitutes performance-based
compensation within the meaning of Section 409A(dR)(iii) of the Tax Code and is based on servigedormed over a period of at least
12 months, at any time but no later than six mob#fsre the end of the applicable performance petmdefer payment of a Performance-
Based Award until a fixed date or the date of Rgyéint's separation from service with the Compamy iss Affiliates (or six months

following such separation if required by Sectio®A®f the Tax Code), as specified in the electmdefer.

Restricted Stock and Restricted Stock Units. The 2001 Stock Incentive Plan provides for certaims and conditions pursuant to which
restricted stock and restricted stock units magriaated. Each grant of restricted stock and resttistock units must be evidenced by an
agreement in a form approved by the GovernanceCanagpensation Committee. The vesting of a restristedk award or restricted stock t
granted under the 2001 Stock Incentive Plan magobéitioned upon the completion of a specified geaf employment with the Company
or an Affiliate, upon attainment of specified perfance goals, and/or upon such other criteria@&thvernance and Compensation
Committee may determine in its sole discretiom ffarticipant’'s employment terminates by reasoeath, disability or retirement after the
first anniversary of the date of the award of ies#d stock or restricted stock units, the restdcttock or restricted stock units will
immediately vest in full and all restrictions orchuawards will terminate. If a participant’s emplognt terminates for any reason other than
death, disability or retirement, a participant'vested restricted stock and restricted stock wigdl be forfeited. Notwithstanding the
foregoing, the Governance and Compensation Conamitiggy accelerate the vesting of unvested restrttark or restricted stock units held
by a participant if the participant is terminateithout “cause” &s defined by the Governance and Compensation Civ@enby the Compan

Except as provided in the applicable agreemenshaoes of restricted stock may be assigned, tnaadfer otherwise encumbered or
disposed of by the participant until such shareghested in accordance with the terms of sucheageet. If and to the extent that the
applicable agreement so provides, a participarit Bhge the right to vote and receive dividendglmnshares of restricted stock granted to
him or her under the 2001 Stock Incentive PlaneSslotherwise provided in the applicable agreenaentshares received as a dividend on
such restricted stock or in connection with a stgglit of the shares of restricted stock shall ligexct to the same restrictions as the restricted
stock. Restricted stock units may not be assigmadsferred or otherwise encumbered or disposé tifie participant until such restricted
stock units have vested in accordance with thegerithe applicable agreement. Upon the vestirthefestricted stock unit (unless a defe
election as described in the following sentencelessn made), certificates for shares shall be elediVto the participant or his or her legal
representative on the last business day of thadafequarter in which such vesting event occui@sasoon thereafter as practicable, in a
number equal to the shares covered by the restrittek unit. A Participant may, if and to the ettpermitted by the Committee and
consistent with the provisions of Sections 162(ng 409A of the Tax Code, elect prior to the gréfrthe Restricted Stock Unit and the
commencement of the relevant services or, if thetfeed Stock Unit constitutes performance-basedpensation within the meaning of
Section 409A(a)(4)(B)(iii) of the Tax Code and &skd on services performed over a period of at Iamonths, at any time but no later tl
six months before the end of the applicable peréoroe period, to defer receipt of his certificategdnd the vesting date until a fixed date or
the date of the Participant’s separation from serwith the Company and its Affiliates (or six masfollowing such separation from service
if required by Section 409A of the Tax Code), asc#fied in the election to defer.

Performance Shares . Each grant of Performance Shares shall be eviding an agreement providing for the payment of&ha
conditioned upon attainment of specified perforngageals, in form approved by the Governance andpemsation Committee. Performance
Shares may not be assigned transferred or otheenisembered or disposed of until the GovernanceCamdpensation Committee has
certified the extent to which the applicable perfance goals have been met and certified the nuoit&hares to be paid. The number of
Shares so certified shall be delivered to the Elpant or his legal representative at such timerafte end of the
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performance period as shall be prescribed in thevdagreement. Upon a termination of employmerrelgon of death, disability or
retirement, the participant has such rights, if,@symay be prescribed by the award agreement. Bpemmination of employment for any
reason other than death, disability or retiremeiutrjo the end of any applicable performance pkrigerformance Shares shall be forfeited,
unless, subject to the minimum vesting rules dbsdrunder the caption “Other Stock-Based Award& ,Governance and Compensation
Committee, in its sole discretion, shall deternotieerwise.

Amendments to the 2001 Sock Incentive Plan. The 2001 Stock Incentive Plan may be amendedédBtard of Directors or the
Governance and Compensation Committee, excephthamendment may be made which, without the appafthe stockholders of the
Company, would (except as described under thearapfidjustments Upon Certain Events”) increasetthal number of shares reserved for
purposes of the 2001 Stock Incentive Plan or ch#mgenaximum number of shares which may be grawtedy participant, or that otherw
would require stockholder approval under NYSE raleapplicable law. Subject to the foregoing, witspect to participants who reside or
work outside of the United States and who arearud, who are not expected to be, “covered employ@astiefined in Section 162(m) of the
Tax Code), the Governance and Compensation Conemiteey amend the terms of the 2001 Stock Incentime & awards granted thereun
in order to conform such terms with the requireraadtlocal law.

Transferability. Awards under the 2001 Stock Incentive Plan ardmaosferable otherwise than by will or by the laafslescent or
distribution, except that the Governance and Corsgtion Committee may authorize stock options (othan ISOs) to be granted on terms
which permit irrevocable transfer for no considienatby the participant to (i) any child, stepchitptandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephewnpardaw, child-in-law or sibling-inlaw, including adoptive relationships, of the papant,

(i) any trust in which these persons have more %@ of the beneficial interest, (iii) any founidatin which these persons or the particig
control the management of assets and (iv) any @ity in which these persons or the participam anore than 50% of the voting interests.
In addition, the Governance and Compensation Coreenihay waive the non-transferability provisionstaf 2001 Stock Incentive Plan
(except with respect to 1SOs) to the extent thahgurovisions are not required under any law, ouleegulation applicable to the Company.

Effectiveness. The 2001 Stock Incentive Plan, as amended, beeffeive on December 15, 2009.

Federal Income Tax Consequences. The following is a discussion of certain U.S. fiedéncome tax consequences relevant to
participants in the 2001 Stock Incentive Plan wiesabject to federal income tax and the Compdng.riot intended to be a complete
description of all possible tax consequences végipect to awards granted under the 2001 StocktimedPlan and does not address state,
local or foreign tax consequences.

A participant who is granted a nonqualified stogkian will not recognize income at the time theioptis granted. Upon the exercise of
the option, however, the excess, if any, of therfarket value of the stock on the date of exerois® the option price will be treated as
ordinary income to the participant, and the Compaitiygenerally be entitled to an income tax dedluttin the same year in an amount
measured by the amount of ordinary income taxabtee participant. The participant will be entitkeda cost basis for the stock for income
tax purposes equal to the amount paid for the gphekthe amount of ordinary income taxable attitine of exercise. Upon a subsequent sale
of such stock, the participant will recognize skerim or long-term capital gain or loss, dependipgn his or her holding period for such
stock.

A participant who is granted an ISO satisfying thguirements of the Tax Code will not recognizeoine at the time the option is
granted or exercised. The excess of the fair maklele over the option exercise price is, howewmiuded in determining the participant’s
alternative minimum tax as of the date of exerdisthe participant does not dispose of sharesivedeupon exercise of the option for one
year after exercise and two years after grant@biition (the‘Holding Period”), upon the disposition of such stwthe participant will
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recognize long-term capital gain or loss basechertifference between the option exercise pricethaedair market value of shares on the
date of disposition. In such event, the Compampotsentitled to a deduction for income tax purpasesonnection with the exercise of the
option. If the participant disposes of the shaeeeived upon exercise of the ISO without satisfylyHolding Period requirement, the
participant must generally recognize ordinary ineagqual to the lesser of (i) the fair market valfithe shares at the date of exercise of the
option over the exercise price or (ii) the amowatized upon the disposition of such shares oweexercise price. Any further appreciatiol
taxed as short-term or long-term capital gain, depey on the participant’s holding period. In sestent, the Company would be entitled to
an income tax deduction in the same year in an abroeasured by the amount of ordinary income taxabthe participant.

Upon exercise of a SAR, a participant will recogriaxable income in the amount of the aggregate raived. A participant who is
granted unrestricted shares will recognize ordimacgme in the year of grant equal to the fair reaikalue of the shares received. In either
such case, the Company will be entitled to an iretax deduction in the amount of such income reieegiby the participant. A participant
will not recognize any income at the time an awafrcestricted stock, restricted stock units or perfance shares is granted, nor will the
Company be entitled to a deduction at that timehéyear in which restrictions on shares of rettd stock lapse, the participant will
recognize ordinary income in an amount equal teetteess of the fair market value of the sharederdate of vesting over the amount, if ¢
the participant paid for the shares. A participaal, however, elect within 30 days after receivangaward of restricted stock to recognize
ordinary income in the year of receipt of the awandtead of the year of vesting, equal to the sxaé the fair market value of the shares on
the date of receipt over the amount, if any, theigipant paid for the shares. Similarly, upon testing of restricted stock units and
performance shares, the participant will recogoizénary income in an amount equal to the fair reialue of the shares received. With
respect to awards of restricted stock, restrictedksunits and performance shares, the Companybei#intitled to a tax deduction at the same
time and in the same amount as the participangrézes income.

Section 162(m). The 2001 Stock Incentive Plan allows certain IS@squalified stock options, SARs and Other StBelked Awards t
be treated as qualified performance-based compensaider Section 162(m) of the Tax Code. Howetrer,Company may, from time to
time, award compensation that is not deductibleeuis®ction 162(m) of the Tax Code.

Other. The amounts that will be received by participantthe future under the 2001 Stock Incentive Planrmt yet determinable, as
awards are at the discretion of the GovernanceCamdpensation Committee. The numbers of sharesdubjeptions which were awarded
2009 under the Company’s key employees’ stock itheeplans to each of the five executive officeasnmed in the Summary Compensation
Table are set forth in the table entitled “Grarft®lan-Based Awards Table,” which follows the Surmpm@ompensation Table.

The Board of Directors recommends a vote FOR the gpoval of the Amended and Restated 2001 Moody’s Cporation Key
Employees’ Stock Incentive Plan and approval of thenaterial terms of the performance goals set forthherein.
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EQUITY COMPENSATION PLAN INFORMATION
The table below sets forth, as of December 31, 268%ain information regarding the Company’s eguaimpensation plans.

Number of Securities

Number of Remaining Available
Securities to b
Weighted-Average for Future Issuance
Issued Upon Under Equity
Exercise of Exercise Price of Compensation Plan
Outstanding Outstanding (excluding Securities
Options, Options, Warrants
Warrants and Reflected in Column
Plan Category Rights and Rights (@)
_ _ _ @ ®) ©
Equity compensation plans approved by securitydrs 20,140,00(1) $ 37.2¢ 12,503,57(2)
Equity compensation plans not approved by sechotgers — $ 0.0C —
Total 20,140,00 $ 37.2¢ 12,503,57

(1) Includes 13,517,699 options outstanding unider2001 Stock Incentive Plan, 6,492,705 optionstanding under the 1998 Key
Employee’ Stock Incentive Plan, and 129,600 options outstandinder the 1998 Directors Pl

(2) Includes 8,950,298 shares available for isse@sooptions, stock appreciation rights or othesksbased awards under the 2001 Stock
Incentive Plan and 199,725 shares available fomisse as options, shares of restricted stock donpesince shares under the 1998
Directors Plan, and 3,353,554 shares availablessgorance under the Company’s Employee Stock PuedPlasi. No new grants may be
made under the 1998 Stock Incentive Plan, whicliredby its terms in June 20C

ITEM 3—APPROVAL OF THE 2004 MOODY’S CORPORATION COV ERED EMPLOYEE CASH INCENTIVE PLAN, AS
AMENDED

On February 24, 2004, the Board of Directors adibfite 2004 Moody’s Corporation Covered EmployeenGasentive Plan, as
amended (the “2004 Cash Incentive Plan”), whiclvigles for performance-based cash incentives to reesrdf senior management whose
compensation may be subject to the limitationsaordieductions imposed by Section 162(m) of the Taste. On December 15, 2009, the
Board of Directors adopted an amendment to the ZE®h Incentive Plan. Stockholder approval of 9@42Cash Incentive Plan is being
sought in order to approve the amendment and taretrigvorable treatment under the Tax Code. Stddeh@pproval will ensure that
compensation awarded under the 2004 Cash Incenl@recan qualify as “performance-basedinpensation under Section 162(m) of the
Code.

Proposed Amendment

The amendment to the 2004 Cash Incentive Plarchdhge the definition of “Change in Control” to émm to the definition used in
other Company incentive plans, add additional perémce criteria that can be used in establishimfppaance goals with respect to cash
incentives, and establish the maximum amount afveard to any participant with respect to a muléyperformance period, all of which are
more fully described in Summary of the 2004 Casteitive Plan below. In asking stockholders to appthe amendment to the 2004 Cash
Incentive Plan, the stockholders are being askegpoove the material terms of the performancesgibat may be used in granting
performance-based awards (as described in the @asH Incentive Plan) in a manner that will enabée@ompany to claim a tax deduction
for any amount paid by the Company that satishesréquirements of Section 162(m) of the Tax Cou#yding the newly added
nonfinancial performance goals.

A copy of the 2004 Cash Incentive Plan as amenslattached to this Proxy Statement as AppendixhB.grincipal features of the 2C
Cash Incentive Plan are described below, but sashription is qualified in its entirety by refereno the complete text of the plan.
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Summary of the 2004 Cash Incentive Plan

Eligibility and Participation; Maximum Award . The Governance and Compensation Committee sgladisipants from among the
“Covered Employees” (as defined in Section 162(frfhe Tax Code and the Treasury Regulations proatetthereunder) of the Company
and its subsidiaries who are in a position to heaveaterial impact on the results of the operatadrthe Company or its subsidiaries. It is
anticipated that between five and seven executivégparticipate in the 2004 Cash Incentive Plantegear. Awards are payable in cash, and
the maximum award payable to any participant wépect to a performance period of one calendargrdass shall be $5,000,000. The
maximum amount of an Award to any Participant webpect to a multyear performance period shall be the product dd@5000 multipliet
by the number of years in the performance perib@ aximum award was set above the Company’s pates award levels for executives
consistent with the Section 162(m) regulationsrifeo to allow the Governance and Compensation Cateeninegative discretion” in
determining actual bonus payouts while preserviregdeductibility of those awards.

Administration. The Governance and Compensation Committee seladisipants, determines the size and terms of asvand the tim
when awards will be granted and the performanciegéo which they relate, establishes performarigeatives and certifies when and
whether such performance objectives are achieVed, &cordance with Section 162(m) of the Tax €otlhe Governance and Committee
also has the authority to interpret the plan, taldsh, amend and rescind any rules and regukatiglating to the 2004 Cash Incentive Plan,
and to make any determinations that it deems naness desirable for its administration. Membershaf Governance and Compensation
Committee are “outside directors” as defined inrdgulations under Section 162(m) of the Tax Cattkraay not participate in the plan.

Performance Goals. A participant’'s award is based on the attainmertra or more pre-established, objective performaoeds
established in writing by the Governance and Corsgtion Committee, for a performance period estabtisoy the Governance and
Compensation Committee (i) at a time when the autfor that performance period is substantiallyautain and (ii) not later than 90 days
after the commencement of the performance periathioh the performance goal relates, but in no eaéter 25% of the relevant
performance period has elapsed. The performands,gaaich must be objective, are based upon omeave of the following criteria:

(i) earnings before or after taxes (including elagsibefore interest, taxes, depreciation and apatidin); (i) net income; (i) operating
income; (iv) earnings per share; (v) book valuegtere; (vi) return on stockholders’ equity; (@R¥pense management; (viii) return on
investment before or after the cost of capital) {{provements in capital structure; (x) profitétlyilof an identifiable business unit or product;
(xi) maintenance or improvement of profit margi@si) stock price; (xiii) market share; (xiv) revees or sales; (xv) costs; (xvi) cash flow;
(xvii) working capital; (xviii) changes in net asséwhether or not multiplied by a constant peragatintended to represent the cost of
capital); (xix) return on assets; (xx) accuracgpdity, quality or performance of ratings; and ijxaustomer or investor satisfaction or value
survey results. The foregoing criteria may relatéhe Company, one or more of its subsidiariedsiius, units, partnerships, joint venture:
minority investments, product lines or product@pny combination of the foregoing, and may be agpdie an absolute basis or be relative to
one or more peer group companies or indices, ocampination thereof, all as the Governance and igmsation Committee determines. To
the degree consistent with Section 162(m) of the Cade, the performance goals may be calculatewbwitregard to extraordinary or
unusual items.

Payment. The Governance and Compensation Committee detesmihether the applicable performance goals have et and
certifies in writing and ascertains the amounthef tash award. In determining actual payments uthee2004 Cash Incentive Plan, the
Governance and Compensation Committee may exeregtive discretion based on such objective orestibf criteria as it determines
appropriate for purposes of awarding cash incestikiat are less than the amount determined unddotbgoing pre-established, objective
performance criteria. The award will be paid tcaatigipant at a time determined by the Governamce@ompensation Committee in its sole
discretion after the completion of the performape&od.
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Change in Control . If a participant’s employment is actually or ctostively terminated during a given performancegutand a
“Change in Control” (as defined in the 2004 Castehtive Plan) shall have occurred within the 36sdemmediately preceding the date of
such termination, then regardless of whether soubuats are deductible, such participant will reeepromptly after his or her termination
date, payment pursuant to his or her award foaffexted performance period as if the performaro@syfor such performance period had
been achieved at 100%. A “Change in Control” mehasoccurrence of a change in ownership of Moo@gsporation, a change in effective
control of Moody’s Corporation, or a change in ovagp of a substantial portion of the assets of 8o® Corporation, all as determined
pursuant to the regulations issued under Secti@A 40 the Tax Code.

Amendment. The 2004 Cash Incentive Plan may be amended avritiscied by the Board of Directors or the Govermaaed
Compensation Committee, except that no amendmepnbmanade that would impair any of the rights digaions under any award
theretofore granted to a participant under the pl#ihout his or her consent. Following a “Chang&€ontrol,” the change in control
provisions of the plan may not be amended.

Effectiveness. The 2004 Cash Incentive Plan, as amended, becdeutived on December 15, 2009.

Additional Information. The amounts that will be received by participamdar the 2004 Cash Incentive Plan are not yet mi@table as
awards are at the discretion of the GovernanceCamdpensation Committee, and payments pursuantctoauards depend on the extent to
which established performance goals are met.

The Board of Directors recommends a vote FOR the gpoval of the 2004 Moody’s Corporation Covered Empbyee Cash
Incentive Plan, as amended, and approval of the matial terms of the performance goals set forth thegin.

ITEM 4—RATIFICATION OF APPOINTMENT OF INDEPENDENT R EGISTERED PUBLIC ACCOUNTANTS

The Audit Committee appointed KPMG LLP as the Conyaindependent registered public accounting fioraudit the consolidated
financial statements of the Company for the yeairanDecember 31, 2010. KPMG LLP audited the cadat#d financial statements of the
Company for the year ending December 31, 2009.

As a matter of good corporate governance, the Abdihmittee has requested the Board of Directossibmit the selection of KPMG
LLP to stockholders for ratification. If the apptriment of KPMG LLP is not ratified by stockholdetise Audit Committee will re-evaluate its
selection and will determine whether to maintairM® LLP as the Company’s independent registeredipalocounting firm or to appoint
another independent registered public accounting. fA representative of KPMG LLP is expected tgbesent at the Annual Meeting. Such
representative will have the opportunity to malstasiement if he so desires and is expected to &iéable to respond to appropriate questi

The Board of Directors recommends a vote FOR ratifiation of the appointment of KPMG LLP as the Compan’s independent
registered public accounting firm for 2010.

PRINCIPAL ACCOUNTING FEES AND SERVICES

Audit Fees

The aggregate fees for professional services redder (i) the integrated audit of the Company’s@ail financial statements for the
years ended December 31, 2009 and 2008, (ii) theweof the financial statements included in ther(pany's Reports on Forms 10-Q and 8-
K, and (iii) statutory audits of non-U.S. subsiitar were approximately $1.8 million and $1.8 roiilin 2009 and 2008, respectively. These
fees included amounts accrued but not billed a8 $dillion and $0.9 million in 2009 and 2008, respesly.
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Audit-Related Fees

The aggregate fees billed for audit-related ses/ieadered to the Company were approximately $@libmand $0.2 million for the
years ended December 31, 2009 and 2008, respgctiuth services included employee benefit plantsatid consultations concerni
financial accounting and reporting standards.

Tax Fees

The aggregate fees billed for professional servierdered for tax services rendered by the audiborthe years ended December 31,
2009 and 2008 were $6,900 and $0, respectively.

All Other Fees

The aggregate fees billed for all other servicesleeed to the Company by KPMG LLP for the year endecember 31, 2009 was $0
and $0.3 million for the year ended December 3082@rimarily relating to accounting and payrolhsees prior to their appointment as the
Company’s independent auditors.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table below sets forth the number of shar&Soofimon Stock beneficially owned as of Decembe2B09 by (i) each person who
known to the Company to be the beneficial ownanofe than 5% of the outstanding shares of CommockSthe “Company’s 5%
Owners"), (ii) each director and nominee for dicgaif the Company, (iii) each named executive effiisted in the Summary Compensation
Table below (the “Named Executive Officers” or “NEQ) and (iv) all directors and executive officeifthe Company as a group. Stock
ownership information is based on (a) the numbeshafes of Common Stock held by directors and diecafficers as of December 31,
2009 (based on information supplied to the Comganthem), calculated in accordance with SEC rides, (b) the number of shares of
Common Stock held by the Company’s 5% Owners, basddformation filed with the SEC by the Company% Owners. Unless otherwise
indicated and except for the interests of individuspouses, the stockholders listed below have goling and investment power with respect
to the shares indicated as owned by them. Percentag based upon the number of shares of Commohk &iitstanding on December 31,
2009, and, where applicable, the number of shd&r€@mmon Stock that the indicated person or graagbdnright to acquire within 60 days
such date. The table also sets forth ownershigrmdition concerning “Stock Units,” the value of whis measured by the price of the
Common Stock. Stock Units do not confer voting tagnd are not considered “beneficially owned” sekamder SEC rules.

Aggregate Amount o Percentage ¢
Shares Beneficially Stock Units Shares

Name Owned(1) 2) Outstanding
Mark E. Almeida 418,47((3) — *
Basil L. Andersor 15,617 10,93¢ *
Darrell Duffie 6,097 — *
Robert R. Glaube 41,99( 1,62¢ *
John J. Goggin 335,33! — *
Linda S. Hube 237,23: — *
Ewald Kist 14,48¢ — *
Connie Mack 31,2454) — *
Michel Madelain 141,69¢ — *
Raymond W. McDaniel, J 1,568,76i(5) — *
Henry A. McKinnell, Jr. 90,44: 1,62¢ *
Nancy S. Newcom 12,91¢ — *
John K. Wulff 22,617 13,56¢ *
All current directors and executive officers agaup (17 persons 3,236,971 27,75 1.4%
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Aggregate Amount o Percentage ¢
Shares Beneficially Stock Units Shares
Name Owned(1) 2) Outstanding
Berkshire Hathaway, In 31,814,61(6)(7) — 13.4%
Warren E. Buffett, OBH, Inc., GEICO Corporation,
Government Employees Insurance Company and National
Indemnity Company
3555 Farnam Street
Omabha, Nebraska 681.
Davis Selected Advisers, L. 19,190,08(8) — 8.1%
2949 East Alvira Road, Suite 101
Tucson, Arizona 8570
Capital Research Global Invest: 24,375,00(9) — 10.2%
333 South Hope Street Los Angeles, California 9C
Capital World Investor 19,083,00(10) — 8.1%
333 South Hope Street Los Angeles, California 9C
FMR LLC 25,146,44(11) — 10.6%

*

(1)

()

(3)
(4)
(5)
(6)

(7)

(8)

82 Devonshire Street Boston, Massachusetts 0

Represents less than 1% of the outstanding Comroak !

Includes the maximum number of shares of ComBitock that may be acquired within 60 days of Ddmem31, 2009, upon the
exercise of vested stock options as follows: Mmaida—325,498; Mr. Anderson—{O0; Dr. Duffie—0; Mr.aBber—18,000;

Mr. Goggins—304,864; Ms. Huber—209,712; Mr. Kist—S&nator Mack—18,000; Mr. Madelain—117,760; Mr. Meikl—
1,403,538; Dr. McKinnell—36,000; Ms. Newcomb—oO0; avid Wulff—O0; and all current directors and exewetiofficers as a group—
2,695,301. Also includes the following shares atrieted stock over which the Named Executive @fficand directors had voting (but
not dispositive) power as of December 31, 2009: AMimeida—6,410; Mr. Anderson—7,075; Dr. Duffie—5%F3Mr. Glauber—7,075;
Mr. Goggins—6,663; Ms. Huber—12,229; Mr. Kist—7,0Benator Mack—7,075; Mr. Madelain—3,563; Mr. Mc&n-29,058;

Dr. McKinnell—7,075; Ms. Newcomb—7,075; and Mr. Vifut-7,075; and all current directors and executifficers as a group—
131,417

Consists of stock units (payable to non-managgrdirectors after retirement), the value of whgkmeasured by the price of the
Common Stock, received under various meanagement director compensation arrangemente @dmpany and its predecessor. T
units do not confer voting rights and are not cdeed “beneficially ownedshares of Common Stock under SEC rules. Additietaadk
units accrue over time to reflect the deemed restment of dividends

This amount includes 1,000 shares of Common Stacled by the estate of Patricia M. Almei

This amount includes 484 shares of Common Stockedviny the Priscilla Mack Trus

This amount includes 2,000 shares of Common Staaied by Mr. McDani€¢' s spouse

As set forth in the Schedule 13G/A jointly @lgvith the SEC on February 16, 2010 by Warren HfeBu Berkshire Hathaway Inc.,
OBH, Inc., GEICO Corporation, Government Employeesirance Company and National Indemnity Compaaiyeéch of Mr. Buffett,
Berkshire Hathaway Inc., OBH, Inc. and Nationaldnthity Company had shared voting power and shaspasitive power with
respect to 31,814,610 shares reported in such 8h2d8G/A and (b) each of GEICO Corporation and &onnent Employees
Insurance Company had shared voting power and dléspositive power with respect to 15,719,400uxts31,814,610 share

This address is listed in the Schedule 13GiAtlypfiled with the SEC on February 16, 2010 as #iudress of each of Mr. Buffett,
Berkshire Hathaway Inc. and OBH, Inc. The addréssational Indemnity Company is listed as 3024 HgrStreet, Omaha, Nebraska
68131; and the address of GEICO Corporation anceé@wrent Employees Insurance Company is listed@BICO Plaza, Washington,
D.C. 20076

A Schedule 13G/A filed by Davis Selected Advisé..P. (“Davis”) with the SEC on February 12, 0#&ported that Davis, a registered
investment adviser, had sole voting power with eespo 15,939,299 of such 19,190,081 she
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(9) A Schedule 13G/A filed by Capital Research @ldbvestors (“Capital Re”) with the SEC on Febgu@y 2010 reported that Capital Re
had sole voting power with respect to 7,221,508uwh 24,375,000 share

(10) A Schedule 13G filed by Capital World Invest@tCapital World”) with the SEC February 10, 20Eported that Capital World had
sole voting power with respect to 10,473,000 ohsi@,083,000 share

(11) A Schedule 13G/A filed by FMR LLC with the SEB@ February 10, 2010 reported that, as of Jan®hr2010, FMR LLC had sole
voting power with respect to 2,348,980 of such 26,449 share:

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomis directors and executive officers and persams beneficially own more than
10% of a registered class of the Company’s eqeitysties to file with the SEC reports on Formg &nd 5 concerning their ownership of
and transactions in the Common Stock and othetyegecurities of the Company. As a practical mattex Company assists its directors and
executives by monitoring transactions and compdedind filing reports on their behalf.

Based solely on the Company’s review of copiesushseports furnished to the Company and writt@magentations that no other
reports are required, the Company believes thaif éé officers and directors and those greatantth0% stockholders that filed any reports
filed all of such reports on a timely basis durthg year ended December 31, 2009, with the exaepfia report filed on October 20, 2009
behalf of Dr. McKinnell reporting the acquisitiofi 0,000 shares pursuant to the exercise of stptirs (which were scheduled to expire
December 21, 2009) on September 29, 2009. Dr. MaKihas not sold any of the shares he acquiresijaunt to the September 29, 2009
transaction, as of the date of this proxy statement

COMPENSATION DISCUSSION AND ANALYSIS

Moody’s understands that it needs to foster andhta@ a strong leadership team with capable andréxpced people in order to
achieve long-term success. Towards that aim, thep@2oy has developed an executive compensationgotirat is designed to link
compensation to performance, align rewards witbldtiolder value, and provide a competitive compeosagiackage that will assist in the
retention and motivation of a senior managememteéh the collective and individual abilities toeet the challenges of today’s demanding
environment. These objectives should be attainatifeout incentivizing executives to take excessigk. For that reason, the Company has
designed a program whereby awards have multiple kiotizons with a significant component relatindotog-term Company performance.

This discussion and analysis should serve as @&gdaithe executive compensation program and seekgpiain the decisions made for
fiscal year 2009 with respect to Raymond W. McDhdie, the Chairman and Chief Executive Officeférred to as the “CEQ”"), and the
other executive officers named in the Summary Caorsgion Table on page 42 (together with the CEfermed to as the “Named Executive
Officers” or “NEOs").

Moody'’s financial performance for 2009 was bettent had been anticipated early in the year. HowélrerCompany continued to
confront significant obstacles in 2009 as the rsioesimpacted the Company’s business globally.dvatig the events in the credit markets
over the last two years, MIS and other credit gaigencies were the subject of intense scrutimyeased regulation, ongoing investigation,
and civil litigation.

Yet, despite the continued challenging market cioti, Moody’s full-year results reflected gradimprovement of credit markets
throughout 2009. For the full year 2009 revenueléat $1,797.2 million, an increase of 2% from $5,45million for 2008. Operating income
of $687.5 million declined 8% from $748.2 millioarfthe full-year 2008. In light of the fact tha} (e Company’s annual revenue modestly
increased, and (ii) revenue, operating income andirgs per share (“EPS”) all materially surpadsedgeted goals, incentive
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compensation increased in 2009. However, incemiivepensation remained below target on average Qoyapale due to absolute declines
in operating income and EPS. For the NEOs (all lnéry were NEOs in 2008 as well) cash incentive asveaidged from approximately 15%
below to 30% above target, increasing on averagappyoximately 270% as compared to 2008 awards. ifibrease was due to the annual
cash incentive plan funding at target in 2009 agicfunding at all in 2008. In 2008, the NEOs insteaeceived relatively smaller discretionary
cash awards.

In addition, the grant date fair value of the Idegm equity incentive award granted to the CEOehrlary 2009 was approximately
14.3% lower than 2008 award value, and those awamthe NEO group (excluding the CEQO) in Februz099 were, on average,
approximately 6.8% lower than 2008 award valueseagre disruptions in the credit markets in 20@8eweflected in the value of 2009
equity compensation. Determination of these awaas based not only on individual performance, led the affordability and the
availability of shares to make these grants.

It is critical for the Company to retain and moteatrong leadership with the ability to managelthsiness during this challenging time
and evolve its practices as changes in the markattscape warrant. With this in mind, the Goveoeaand Compensation Committee (the
“Committee”) made changes to the compensationtstreén 2009 in response to the altered marketitiond, modifying the metrics in the
annual incentive plan. In addition, target goalderthe plan were set at aggressive levels. Efegtiif budgeted goals were met, the NEOs
would only receive one-half of their target anninakentive. These changes are discussed more extgnbielow.

T HE R oLE O F T HE G OVERNANCE A ND C OMPENSATION C OMMITTEE , | TS C ONSULTANT A ND M ANAGEMENT

The Committee, which is comprised entirely of ineleghent directors, has responsibility for oversigfithe Company’s compensation
program and has final authority for evaluating aatting compensation for NEOs. To assist in thixess, it considers recommendations
made by the CEO (except with respect to his ownpmeation) and uses market data and analysehé&h@oimmittee’s compensation
consultant provides in order to help formulate éaigpmpensation levels. Hewitt Associates was apediby the Committee to serve as its
compensation consultant for 2009.

The consultant conducted its annual comparisohettements of Moody’s executive compensation &traand practices to those of
the Company'’s peer group, as set forth below, hadtoader financial services industry. Based ®reiview, the consultant concluded that
the compensation program structure is consistetht widustry practices. However, the consultant esggf certain changes be made in
response to evolving market conditions. The Conasaitionsidered these suggestions and ultimatelpdgvith the consultant’s
recommendations and implemented the suggestiorselthanges are discussed below.

P HiLosoPHY O F T HE E XECUTIVE C OMPENSATION P ROGRAM
Moody’s executive compensation program is desigoed

» link a substantial part of each executive’'s comp#as to the achievement of the Company’s finanaral operating objectives
and to the individuis performance

» align executive’ rewards with changes in the value of stockho’ investments; an

* provide a competitive total compensation packagewlll assist in the retention of the Compasgxecutives and motivate then
perform at a superior leve

Linking annual compensation to performance

Moody’s awards the NEOs with annual cash incentiv@pensation based on the Company’s performandesadimancial objectives
specified at the beginning of the performance @k an evaluation of individual
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non-financial accomplishments and performance dutiat year. Company performance determines theatb¥ending of the incentive pool
that will be distributed to the NEOs. In additi@ach NEQO's individual performance is evaluated Basea list of annual objectives to
determine the actual individual payout.

Aligning rewards with stockholder value

The executive compensation program is designetigio ewards with stockholder value. The Committetermined that long-term
equity awards for members of senior managemeritjding the NEOs, would be comprised solely of stopkons in 2009. This change
initially was made in 2008 so that management wowltbe rewarded until there is a recovery in thenfany’s stock price. The Committee
believed that using only stock options would mdrergly align the executives’ long-term compengatigth the interests of stockholders,
while the potential for stock price appreciationuikbserve as a strong retention tool.

While the Committee believes the 2009 compensatiarcture was effective in meeting its goals, goatinuing effort to align
compensation with performance, and to focus on bo#tomer and stockholder interests and issue€ahanittee determined that beginning
in 2010, three year performance shares would bedadd a component of senior management’s compenstiereby decreasing the
percentage that stock options represent of theathvaix. The targeted long-term equity award mixiwe 40% options and 60% performance
shares for 2010. The total target dollar valuecfity (options and performance shares) will inceglag approximately 25% in 2010, as
compared to 2009. The performance shares will beeeaollowing the completion of a three year parfance period if certain performance
goals are met or exceeded. For the calendar y8aGs2012 performance period, these performancelibids will be based on the
Company’'s EPS, MIS’s ratings performance, and Mg&kes growth. The weights of these metrics varyeddimg on each NEO's role and
responsibilities.

Providing a competitive total compensation package

Peer and Market Reviewln an effort to provide a competitive compensapackage, the Committee annually reviews the straaiti
the program and targets compensation levels blydinsparing data to that of a group of select geenpanies.

In response to the expanding nature of the Moobly&ness, and changes in the business or existépeers, the Committee revised
the peer group in 2008 with the assistance ofdtsensation consultant, to more accurately reffectompanies with which Moody’s
competes for business and executive talent. Thisad group, also used in 2009 (with the exceptibone entity that is no longer a stand-
alone entity), reflects the companies against wMolody’s financial performance is measured, asdludes firms that provide analytics
products and services in addition to credit ris&lgsis, company and industry credit research arsthbas information services. The 2009 |
group companies listed below have comparable mediaanue (peer group median equaled $1.475 billimmnber of employees (peer group
median equaled 3,445) and market capitalizatioer(geoup median equaled $3.618 billion):

AllianceBernsteir FactSet Research Systems | Morningstar

BlackRock Inc. Fair Isaac Corporatio NASDAQ OMX Group Inc.
CME Group Inc. Federated Investors, In NYSE Euronex

Corporate Executive Board Compe Franklin Resources, In RiskMetrics Group Inc
Dun & Bradstreet Corg Interactive Data Corporatic Thomson Reuters Cor
Eaton Vance Corg Invesco Ltd. Verisk Analytics, Inc
Equifax Inc. The McGrav-Hill Companies, Inc

In addition to reviewing compensation practices pad levels within the Company’s peer group, then@uttee looks at the broader
financial services industry’s compensation dataiived by the consultant. This
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additional compensation data is based on surveyfdai 33 companies and is used only for refereviten evaluating pay for the
Company’s NEOs. The compensation consultant providle Committee with total compensation data froesé comparison groups along
with analysis of each element of compensation.

The comparison groups’ information is reviewed uadile ranges, generally targeting thettb0 tah75rcqmtile range for total
compensation. The Company has found that usinggerand taking a broader approach to these figimgtead of targeting a specific
percentage, allows for flexibility based on actyeédirly performance, market conditions and the umitature of Moody’s business. It has also
found that using this particular 30 to 75 percentdnge has allowed the Company to retain keyttaleth remain competitive in the
marketplace. The Company does not benchmark désefeinents of compensation against a subset gietregroup.

This range serves as just one of the referenceaspeinen establishing targeted total compensatibe.Jommittee also reviews each
NEQ's skills, experience, tenure and performance duhiagrior year. These factors contribute to vaoret in actual and target compensa
levels. Based on the Committee’s analysis of thevaband consideration of a recommendation fronCia® (other than with respect to his
own compensation), the Committee establishes atedgotal compensation level for each NEO thbglieves is competitive.

The Committee periodically benchmarks benefits pardjuisites and believes benefits to be in lindwiairket practice and perquisites
to be below current market practice. Moody’s doetspgnovide perquisites or other personal benefite an aggregate value of $10,000 or
more to its executives, including the NEOs (otlantfor one non-U.S. NEO, as disclosed in footGodé the Summary Compensation Table
on page 42).

In 2009, the targeted total compensation opportuiniaggregate for the NEO group was at the measaoompared to the peer group
and financial services group comparative data. Chmittee believes this was appropriate becauseaimpanies within the peer group and
financial services group faced similar macroecomochiallenges. Actual total compensation paymente wethe median target total
compensation as compared to both the peer groufhartatoader financial services group.

E LEMENTS O FM 00DY ’ sC OMPENSATION P ROGRAM A ND 2009 COMPENSATION U NDER T HE P ROGRAM
Moody’s executive compensation program consistiiee primary components:
* Base salary
e Anannual cash incentive award opportunity;
» Long-term equity incentive compensatic

Weighting of Elements—Fixed versus “At Risk” compegation

The Company did not have a target weight for edement of compensation in 2009. Instead, the Compaviewed data from its peer
group and the broader financial services market basked on that data, determined what level ofdtz¢ compensation package should be “at
risk” and what level should be fixed in the formsaflary. The Committee concluded that approxima28hs to 30% of total compensation
should be fixed and approximately 70% to 80% shbelét risk in 2009.

Base salary

Base salary is intended to provide a level of ey is appropriate given professional status, foitent, market value, accomplishments
and internal equity. In 2009, base salary represeapproximately 25% of the aggregate of total camsption for the NEO group. The
Company generally set base salaries for each NE@eba the 5@ and 7Bpercentile salary of executives in similar posiiarithin the pee
group or the broader financial services market.
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The Committee determined that it was appropriat@amtain the same salary for Mr. McDaniel as leereed in 2007 and 2008. The
Committee also determined that the other NE€a#aries should remain unchanged from 2008. The selaries paid to the NEOs during 2!
are reported in the Summary Compensation Tableage g2.

Annual cash incentive awards

In 2009, the overall funding of incentives was litbge the Company’s financial performance againggets higher than annual budget.
The allocation of bonuses to each of the NEOsctflperformance against financial and non-finaraoidividual objectives. These awards are
intended to reward performance and assist in riereand motivation of management. Award payoutdiasdized at the Committee’s
February meeting following the performance yeaguestion and actual payouts are made typicallpeabeginning of March.

The awards customarily are made under the 2004 Rlasich was approved by stockholders in 2004 armisg presented to
stockholders for approval again this year. The 2B outlines the performance measures the Coeergtin use to determine funding for
the annual incentive awards and is structureddwige compensation that can meet the performanseebeompensation criteria under
Section 162(m) of the Internal Revenue Code. Tienet a predetermined aggregate dollar amourthi#®2004 Plan funding pool. Instead, it
is funded by the Company’s performance achievermgainst pre-set targets. For 2009, funding for2@4 Plan, and therefore award
opportunities for NEOs, was based on Company opgraicome and EPS goals relative to target arldgesf adjustments for legacy tax and
restructuring activities that were agreed to attifmes the financial goals were set. Company opayancome and EPS goals were selected in
order for bonus payouts to reflect achievementresgdiudgeted expectations for profitability. Beeatisee NEOs had varying degrees of
control over each metric, the weighting of thesasoees varied among the NEOSs. Incentives for MebtrBaniel and Goggins and
Ms. Huber were funded 50% based on Company opgrataome results and 50% based on EPS resultsitines for Messrs. Madelain and
Almeida were funded 75% based on Company operatogme results and 25% based on EPS results.

The Company operating income and EPS goals unde2@4 Plan for 2009 were $720.8 million and $1ré6pectively. The Company
actually achieved an operating income of $706.@ianiland an EPS of $1.71, including pre-agreedsidjents for legacy tax and
restructuring activities. As was previously menédnfor 2009, performance in line with the Compartyiidget projections for operating
income and EPS would result in a bonus funding086%ather than 100% of target. This was decidedumsethe projected budget showed a
decline in revenue, operating income, and EPStla€ommittee did not want to reward individuald@®% funding for achieving
performance goals significantly below the prioriyea addition, for 2009, to limit the risk of dediring excessive bonuses, the maximum
incentive funding was reduced to 150% of targetswe 200% of target from prior years. For the 20D year, maximum incentive funding
will be returned to 200% of target and achievenwéitudgeted operating income and EPS will resuttanus funding of 100% of target.

New for 2009, the Committee added an investorfsation survey (performed by an outside consulfirg) modifier to the NEOs’
annual cash incentive program. This modifier wiljust the total funding of the program upward owdward based on achievements versus
the Company'’s customer value goals. The Compargassgor 2009 were to improve the positive investgpressions of Moody’s products
and services and to reduce the less favorabletmviespressions of Moody’s products and servicaagared to baseline investor impressions
measured in 2008.

The plan design, together with the size of the ahoash incentive award opportunity, ensures thsgmrificant portion of each NEO'’s
cash compensation is “at risk”, meaning it variearyto year based on Company performance. In geafthe NEOs whose overall annual
cash compensation may exceed $1 million, an ovpeafbrmance goal is established so that their dpayouts are attributable to and
dependent upon satisfaction of such performanck god will be deductible by the Company underfdderal income tax laws. Subject to
NEQ's satisfaction of his performance goal, the Contemiretains the discretion to set individual
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award payouts under the 2004 Plan. For that reaswhafter considering the recommendation of th® (&xcept with respect to his award),
the Committee may apply a negative adjustmentd@thard amount determined by satisfaction of the@my’s performance targets,
resulting in actual 2004 Plan awards deviating ftbmperformance achievement award level. Each N&a target award amount, a
maximum award amount and an actual award payout.

In addition to corporate performance, each of tB#N had individual performance goals that wereuatall when determining their
actual annual incentive award payouts. The Comendtgermined, based on Mr. McDaniel’'s achievemépbesitioning the Company for
future growth, which included effective interactiaith regulatory representatives around the waatdgress on diversity and inclusion effc
and improvements in the annual employee surveyayohim approximately 96% of his target cash baward. The Committee decided to
grant Ms. Huber a cash bonus award in an amougtitsliabove her target amount. This was becauseéHuiser’s responsibilities in 2009
covered not only the Company’s Finance function,dso Corporate Communications, Investor Relatamd Corporate Development. She
led the Company’s effort to reduce debt, exercifergve expense control to fund investments, oaerghe relocation of Moody’s London
office, organized hundreds of meetings with cureerd potential investors through Investor Relatigmplemented the restructuring initiative
in the first quarter of 2009, and was able to sssftdly navigate a challenging market, in particwléth regards to external and media
communications. Mr. Almeida received approxima@4@s of his target bonus. This is because the Coteenitetermined that while Moody’s
Analytics had a somewhat challenging year, in ragan of his work to stabilize and begin to relousiales momentum throughout 2009, to
integrate existing software offerings with thosguired through an overseas acquisition, to coniilba a growing pipeline of products, ant
support MIS’s efforts to restore its rating quabtlyd reputation via MA'’s contacts and relationshifth the institutional investor community,
such an award was merited. In acknowledgement oMAadelain’s extensive work in restoring confidemt@&loody’s ratings, and for the
progress he helped to make in developing and ghibismultiple new methodologies, repositioning baatings, and creating positive
differentiation in a number of sectors, the Comeseittiecided to award Mr. Madelain approximately ®f%is target cash bonus award. The
Committee also recognized that Mr. Goggins hadxaraerdinarily challenging year in light of mantidiation, compliance and regulatory
issues. Because of Mr. Goggins’ management oflitgn and government investigations, oversighhefimplementation of and compliance
with numerous new regulations applicable to MIS] kis support of MIS and MA business developmeitibiives, the Committee
determined that he would receive an amount aba/&ahjet, as shown in the table and described below

This year’'s Company financial performance resuitefiinding for the NEOs under the 2004 Plan, whth tesulting annual cash
incentive awards as shown in the table below:

Target Cash Bonu: Maximum Cash Bonus Unde

Actual Cash Bonus

Name Under 2004 Plan 2004 Plan Paid Under 2004 Plal
Raymond W. McDanie $ 1,465,200 $ 2,197,801 $ 1,407,72!
Linda S. Hube 660,00( 990,00( 671,80(
Michel Madelain 549,67¢ 824,51° 514,60(
Mark E. Almeida 528,00( 792,00( 445,70(
John G. Goggin 385,00( 577,50( 412,60(

Separate from the 2004 Plan, the Committee apprawdiscretionary cash award for Mr. Goggins, supgleting the payment he
received under the 2004 Plan. The Commiie&/aluation was subjective and was based on ewefi his individual accomplishments dur
the course of the year, as discussed above. Adtapleting this evaluation, and soliciting advicerfr the compensation consultant as
appropriate, the Committee determined that theyldvpay Mr. Goggins a discretionary cash bonus &%,480. This amount is reflected in the
Summary Compensation Table on page 42.
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Long-term equity incentive compensation

2009 long-term equity incentive mixthe Committee annually evaluates the mix of lorrgatequity incentive compensation awards. In
2009, the Committee determined that, as in 200®)-term equity awards for members of senior managénncluding the NEOs, would be
comprised solely of stock options. This change made so that management would not be rewardedthet# is a recovery in the
Company’s stock price. The Committee believed tisatig only stock options would more strongly alexecutives’ long-term compensation
with the interests of stockholders, while the ptitdrior stock price appreciation would serve atrang incentive and retention tool. These
awards are made under the stockholder-approved ek Incentive Plan, which is again being presefior stockholder approval this year.
The program is adequately balanced by the diseregitained by the Committee under cash compensatiangements so that management
will not be driven to take imprudent risks.

Stock optionsStock options vest based on continued service fowgryears in annual 25% increments, ensurincghé) executives will
realize value from their awards only if the mangdte of the Company’s stock appreciates aboveitiens’ exercise price after the options
have vested, and (ii) that executives are motivededmain with the Company due to the multi-yeasting schedule.

The Committee’s primary considerations in recomneg@009 stock option grant levels included thesleof each NEO's target total
compensation in comparison to the peer group amdirthncial services industry, and individual pemfance. In addition, the Committee
considered the number of shares that would be eeddeliver equity awards to the NEOs. Since tben@any’s stock price had decreased
significantly due to the disruptions in the crad#rkets, it would have taken a significantly greatember of shares to deliver equity awards
with an equivalent value to those in 2008. In 2aG68,aggregate longerm equity compensation awards granted for the NEDp were at th
median of executives in the comparative groups.

The Committee determined that it did not want @ngia significantly larger number of shares thash been granted in the prior year,
needed to balance the need to align the NEOs wdttkisolders and motivate them to improve the Comjsacurrent market position. As a
result, the Committee recommended, and the Bogrtbapd, equity grants, comprised solely of stockams, with economic values
approximately 8% to 14% lower than total equityrgsaapproved in 2008. This percentage change wasnieed to be fitting in light of the
severe disruptions in the credit markets in 20Q8ctvwere reflected in the 2009 grants. As repoiteétie Grants of Plan-Based Awards of
2009 table on page 45, the following stock optiataus, with an exercise price of $25.37, were g@nMr. McDaniel—180,863;

Ms. Huber—=88,681; Mr. Madelain—70,012; Mr. Almeid&5;344; and, Mr. Goggins—52,509.

These actual individual grant amounts were detezthio be appropriate not only in light of the Comya performance, noted above,
and the NEQO's role in that performance, but alse uthe individual achievement of personal goalcdbed above in “Annual cash
incentive awards.”

Prior grants do not influence annual decisionsj@salrealized upon option exercises or vestingsifioted stock also did not impact
2009 decisions. Annual awards are determined bgxamination of the present period as well as byictaning expectations of the future.
The Committee concluded that given the significdrgtllenges faced by Moody'’s, granting equity withedue below the 2008 level was
appropriate.

Equity Grant PracticesEquity awards are granted and the exercise priemdaed, as of the third trading day following tete of
public dissemination of Moodg'financial results for the prior year (the begimgnof February). The exercise price of the stodioog is set ¢
the fair market value of the Company’s common simrcithe grant date. Under the 2001 Stock IncerRlae, “fair market value” is the
arithmetic mean of the high and low trading prioé#oody’s common stock as reported on the New Ystdck Exchange at the end of each
trading day.
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Summary of Changes to Equity Compensation for 20Fbr 2010, the Committee modified the equity compé&ns program from the
100% stock option program used in 2009. To helprix the need to motivate the NEOSs to drive long-tgockholder value, to manage the
number of shares used to deliver equity awardst@atlow the Company to measure and reward a leroset of goals that can be measured
directly, the Committee decided that for 2010 il @eliver equity incentive compensation 40% thrbwgock options and 60% through
performance-based restricted shares as measuredugy They determined that the number of shatérately issued pursuant to the
performance shares will be based on the followi@dgzmance measures over a three-year performareapthe Company’s EPS, MIS’s
ratings performance, and MA'’s sales growth.

C HIEF E xEcUTIVE O FFICER C OMPENSATION

When determining the target compensation oppostwfithe CEO, the Committee does not strive toveelcompensation at a level
equivalent to a targeted multiple of the other NE@y. Instead, the Committee begins its analystetal compensation for the CEO by
analyzing the compensation of executive officerhwimilar positions at companies included in ggipgroup, as well as in the broader
financial services market. Additionally, the Comteé takes into account the scope of the CEQO’s ressbitities, experience and prior
performance, and balances these factors againsbthpetitive market data when determining overathpensation. Because the CEO of the
Company is responsible for the entire organizatiom) is not only responsible for one area of itsrafions, as is the case with the other
NEOs, the scope of his position led to a deterrionahat a materially higher total compensationkaae was warranted as compared \
packages for the other NEOs. The CEO’s compensptimgram consists of the same three primary compusribat apply to all NEOs: base
salary, annual cash incentive award opportunitylang-term equity incentive compensation. The CE® the highest percentage of “at risk
compensation at the Company.

For 2009, the Committee determined that Mr. McDsiease salary should remain unchanged from 26&8at $936,000. The
Committee also established a target annual caghtive award of $1,465,200. This target was baseahocevaluation of competitive
benchmark data for total compensation of CEOsénGbmpany’s peer group and the financial serviedastry. Payment of Mr. McDaniel's
annual incentive award under the 2004 Plan, athfoother NEOSs, is based on operating income ar®igerls, as described above in
“Annual cash incentive awards.” Payments are aés®8 on assessment of his performance againgtritisia personal objectives which are
set by examining the Company’s needs, setting Caogypade goals and ascertaining his role in the eghinent of those goals. One key
element this year was his leadership role in te & enhanced government and media attentiorheédénd of the year, Mr. McDaniel
conducted a self-assessment and submitted thie t6dmmittee. The Committee evaluated his perfoomamd as discussed in the paragraph
titted “Annual cash incentive awards” above, witle assistance of and reliance on the compensaiiwuttant, the Committee determined
that he would receive 96% of his target annualntize award amount. As reported in the Grants ahfBased Awards of 2009 table on page
45. Mr. McDaniel was granted 180,863 stock optiamals, with an exercise price of $25.37.

Mr. McDaniel’s targeted total compensation for 2008 at the median as compared to the Companytsgpeep and the broader
market data provided to the Company by its compersaonsultant. His actual total compensation atahe median of the benchmark target
total compensation levels of the comparative groups

A DDITIONAL E XECUTIVE C OMPENSATION P OLICIES

To further the objectives of Moody’'s executive camgpation program, the Committee has adopted a nuofisepplemental policies
that it believes help the Company to meet the carsgion program’s goals.

Retirement benefits
Moody'’s provides retirement benefits to its NEOslema number of defined benefit and defined coutidm pension plans.
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The defined benefit pension plans are the Retir¢iecount, the Pension Benefit Equalization PI#PREP”) and the Supplemental
Executive Benefit Plan (“SEBP”). The Retirement éant, which closed to new entrants effective Decan®i, 2007, is a broad-based tax-
qualified defined benefit pension plan for all Mg&xdU.S. employees. The PBEP is a non-tax-qualifiefined benefit pension plan that
restores benefits to participants in the Retiremdaabunt that would otherwise be lost due to limitas under the federal income tax laws on
the provision of benefits under tax-qualified defirbenefit pension plans. The Retirement Accooggther with the PBEP, provides income
upon retirement based on a percentage of annuglexsation. The SEBP is a non-tax-qualified supplegai@xecutive retirement plan that
provides more generous benefits than the PBEPdsigdated executive officers. The SEBP was closeaf danuary 1, 2008 to new
participants and the only NEOs who participatenim plan are Mr. McDaniel, Ms. Huber and Mr. Gogdithse to the fact that they were
participants prior to the closing of the plan). Tetermination to close the plan was made baseadeo@ommittee’s review of retirement
benefits. More details regarding the SEBP are plexbin the narrative following the Pension Benefible for 2009.

Moody'’s also offers its U.S. employees, includihg NEOSs, the opportunity to participate in a tagldied defined contribution plan,
the Profit Participation Plan (“PPP”). The Compatso offers a voluntary deferred compensation ftlam “Moody’s Corporation Deferred
Compensation Plan” or the “DCP”). The primary puspof the DCP is to allow certain employees toiooet pre-tax deferrals into a
nonqualified plan and receive the maximum compaaichon compensation which exceeds the IRS lirnitalfowable preaax deferrals int
the PPP. A limited group of highly compensated @emanagement has the option of immediate defefrap to 50% of base salary and/or
bonus. However, the Company match only appliesterdals in excess of the IRS limit on compensattat can be taken into account under
a tax-qualified defined contribution plan. In adtalit, the Company will credit to the DCP employentibutions that would have been made
to the PPP but for the application of the IRS congagion limit. Additional information regarding tieCP is found on page 51.

These plans provide Moody’s U.S. employees withaghygortunity to accumulate retirement benefits avith the exception of the DCP
and the SEBP, these plans are open to all eliglte employees. Mr. Madelain participates in MoedyK Group Personal Pension Plan,
described on page 50.

The actuarial present values of the accumulatediperenefits of the NEOs who patrticipate in thgls@is as of the end of 2009, as\
as other information about each of Moody’s defibedefit pension plans, are reported in the PerB@nefits Table on page 48.

Employment agreements

Moody’s does not enter into employment agreemeittsitg executives, including the NEOs. All of tAempany’s executives are “at
will” employees.

Severance policy

Moody’s does not have severance agreements in pliticeny current NEO. All NEOs are subject to Meody’s Career Transition
Plan (“CTP”), an ERISA-based plan that is availablall employees. The NEOs do not receive anyaesdéverance benefits. The CTP is
designed to compensate eligible employees in theafimg situations: (i) where there has been a o#idu in the Company’s workforce or
elimination of specific jobs, (ii) where the indilial's job performance has not met expectationsdbes not involve a basis for terminating
his performance for cause), or (iii) where the Camphas agreed with an individual that it is in thetual best interests of the parties to s
the employment relationship. While having suchanph place is an important tool in Moody’s retentefforts, and is in the best long-term
interest of stockholders, the plan is not desigoagward individuals who have not performed toestations or who have engaged in con
that is detrimental to the Company and its stoatdid and contains provisions to ensure this.
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Moody’s believes that these payment arrangemeatsiarilar to the general practice among the Comisamser group, although it has
not benchmarked the severance practices of Moqubgs companies.

Change in control arrangements

To ensure that Moody’s executives are motivategigue potential transactions that would enhaneedltue of stockholders’
investments, Moody’s believes it is important toyide certain arrangements upon a potential changentrol of the organization. While
Moody’s does not provide specific change in contéigieements for its executives, the Company’s &6tk Incentive Plan provides for
accelerated vesting of outstanding awards, inctudiock options, restricted stock awards and rstiistock unit awards, upon a change in
control of the Company. This encourages the exeesitio support a successful change in control,.enddking the administrative burden of
converting outstanding awards to the acquiringew gorporatiors stock. Relative to the overall value of the Compéowever, the value
this potential change in control benefit is minor.

The NEOs receive no extra cash severance uponmgetlia control. When determining overall compemsafor the NEOs, the
Committee does not take into account compensdti@nwould become payable to each of the NEOs urel¢ain existing plans and
arrangements if the executive’s employment haditextad under the specified circumstances or ifetned been a change in control.

The estimated payments and benefits payable thE@s assuming a change of control of the Comparf tee last day of 2009 are
reported in the discussion of Potential PaymentsnJpermination or Change in Control on page 52.

Perquisites and other personal benefits

Moody’s does not provide perquisites or other personatfits with an aggregate value of more than $10100 executives, includir
the NEOs, except for one non-U.S. NEO as disclaséabtnote 6 of the Summary Compensation Tableage 42.

Stock ownership guidelines

In July 2004, Moody’s adopted stock ownership glings for its executives, including the NEOs, atsthion-management directors,
encouraging them to acquire and maintain a meaulisgdke in the Company. These guidelines wereseelvin February 2008 to reflect the
new management structure resulting from the Compaeyprganization. Moody’s believes that these glins encourage its executive
officers to act as owners, thereby better alignhegexecutives’ interests with those of the Comfmstpckholders.

The guidelines are intended to satisfy an individugeed for portfolio diversification, while ensnig an ownership level sufficient to
assure stockholders of their commitment to valeation. Executive officers are expected, withirefiears, to acquire and hold shares of the
Company’s common stock equal in value to a spetifialtiple of their base salary (which varies basegbosition). The current ownership
level multiples are five times base salary for @€O, three times base salary for the remaining Niaxecutive Officers, and five times the
annual cash retainer for non-management directors.

Restricted shares and shares owned by immediailyfamembers or through the Company’s tax-qualifidings and retirement plans
count toward satisfying the guidelines. Stock amiovhether vested or unvested, do not count tosatigfying the guidelines. The guidelil
for an individual executive officer may be suspahdethe discretion of the Board of Directors ituations that it deems appropriate. All
executive officers and directors are subject teausties trading policy whereby hedging transaxtiare prohibited.

Tax deductibility policy

Section 162(m) of the Tax Code limits income tadudsibility of compensation in excess of $1 milligrat is not “performance-based”
as defined under the income tax regulations, ma&hy employee who as of the
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close of the taxable year was the CEO or, whose totmpensation is required to be reported to $tolders under the Exchange Act by
reason of such employee being among the three $tigbenpensated officers for the taxable year (athem the CEO and CFO). Stock opti
awarded under the Company’s stockholder-approwaak shcentive plans are performance-based for mapof the federal income tax laws,
and any amounts required to be included in an axexs income upon the exercise of options do moint toward the $1 million limitation.
For other compensation to be performance-based tineeegulations, it must be contingent on thaiathent of performance goals the
material terms of which are approved by stockhal@derd the specific objectives of which are esthbtisby, and attainment of which
objectives are certified by, a committee of the fBoahich consists entirely of non-employee direstor

While Moody’s generally seeks to ensure the dedilityi of the incentive compensation paid to then@many’s executives, the
Committee intends to retain the flexibility necegsa provide cash and equity compensation inifth competitive practice. Under
Moody’s annual cash incentive plan for the NEOs sehoompensation is potentially to be in excesslahiflion, annual bonuses are
preliminarily funded on the basis of achievemetldtiee to quantitative measures of performancethed are subject to negative discretion
based on the degree of achievement of qualitatijectives. The Committee can also make positivasidjents based on achievement of
qualitative objectives, but such adjustments maybedax deductible.

Clawback Policy

The Board has the right to make retroactive adjaatsito any annual cash incentive awards granted.afly 28, 2008 or performance
shares granted after January 1, 2010, where payoneettlement of any such award was predicated tipachievement of specified
financial results and those results must latervesed. Where the results are revised by reasarsighificant or material restatement,
recoupment can be sought against executive offiesrdefined in accordance with SEC rules; wheredBults are revised by reason of a
restatement resulting from fraud or other miscomdecoupment can be sought against the persomgimg@ such misconduct, as well as
against any executive officer. The value with respe which recoupment may be sought shall be deted by the Board.
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SUMMARY COMPENSATION TABLE
The following table sets forth, for the years en@etember 31, 2009, 2008 and 2007, the total cosgtem of the Company’s Named

Executive Officers. The Named Executive Officens20609, 2008 and 2007 include Moody’s Principal &xae Officer, its Principal
Financial Officer, and the three most highly-congasad executive officers of the Company (other tharPrincipal Executive Officer and

Principal Financial Officer) who were serving ageutive officers at the end of the last completsdal year.

Change in
Pension Value
Non-Equity and
Incentive Plan  Nonqualified
Deferred All Other
Stock Option Compensatior Compensatior Compensatior
Salary Bonus Awards Awards Earnings
Name and Principal Position Year ($) (%)) ($)(2) ($)(3) ($)(4) ($)(5) ($)(6) Total ($)
Raymond W. McDanie 200¢  $936,00( — % —  $1,549,99¢ $ 1,407,728 $ 1,520,15¢ $ 10,757 $5,424,63!
Chairman and Chief 200¢ 936,000 305,00 — 1,809,301 — 3,360,72. 14,79  6,425,81
Executive Officel 2007 936,00 —  2,330,66. 2,330,68 1,051,001 1,302,49; 147,24«  8,098,07!
Linda S. Hube 200¢ 510,00 — — 759,99¢ 671,80( 207,96: 8,75 2,158,5L
Executive Vice President 200¢  495,70¢ 200,00¢( — 831,30( — 238,47} 10,12¢ 1,775,61;
and Chief Financial Office 2007 485,500  50,80¢ 1,008,92.  1,008,90: 477,19: 210,87 66,35¢  3,308,55!
Michel Madelain(7, 200¢ 452,67t — — 600,00 514,601 — 56,29¢  1,623,57!
Chief Operating Officer of 200¢ 398,61 122,80 — 611,25( — — 38,05 1,170,71
Moody’'s Investors Servic 2007 — — — — — — — —
Mark E. Almeida 200¢ 450,00 — — 559,99 445,70( 165,81¢ 8,99¢  1,630,51I
President of Moody's Analytics 200¢€  435,41° 200,00 — 611,25( — 56,95: 1957¢  1,323,19:
2007 392,91 — 515,76 515,78 401,00( 27,96¢ 43,50:  1,896,93!
John J. Goggin 200¢ 400,000  87,40( — 450,00: 412,60 264,73 8,11f  1,622,85!
Senior Vice President and General 200¢ 377,25!( 120,00t — 489,00( — 377,77¢ 18,26( 1,382,28!
Counse 2007  361,00( — 549,79¢  549,79¢ 281,00 118,98: 44,45¢  1,905,03!
(1) The amounts reported in the Bonus column remtediscretionary bonuses paid to the Named Exex@ifficers. Payments under the
Company’s annual cash incentive program are regpamtéhe Non-Equity Incentive Plan Compensatiorunwot. For 2007, one Named
Executive Officer received a discretionary bonuisl pa March 7, 2008. For 2008, the Company paidrdisonary bonuses to all of the
Named Executive Officers, as there were no paymamdsr the Compar's annual cash incentive program for that year.ser@mounts
were paid on March 6, 2009. For 2009, one Nameda ke Officer received a discretionary bonus paidMarch 5, 201C
(2) The amounts shown in the Stock Awards colunpnegent the full grant date fair value grantedryithe fiscal year based on the fair
market value which is defined as the arithmetic mefathe high and low prices of the Common Stodkgfants of restricted stock we
made under the Company’s Amended and Restated21@@k Incentive Plan. There were no restrictedksgpants made to the NEOs
for 2008 and 200¢
(3) The amounts shown in the Option Awards coluapresent the full grant date fair value of nondigamlioptions granted in each year

indicated. The February 10, 2009 grant date fdireséor stock options is based on the Black-Schofg®n valuation model, applying
the following assumptions: a stock price of $2588tock-price volatility factor of 37.7%; a risie€ rate of return of 2.63%; a dividend
yield of 1.58%; and an expected time of exercisg.8fyears from the date of grant. The Februan20@8 grant date fair value for stc
options is based on the Black-Scholes option vednahodel, applying the following assumptions: @c&tprice of $38.07; a stock-price
volatility factor of 25%; a risk-free rate of retuof 2.97%; a dividend yield of 1.05%; and an expddime of exercise of 5.5 years from
the date of grant. The February 12, 2007 grantfa@tealue for stock options is based on the Bi&ckoles option valuation model,
applying the following assumptions: a stock pri€&62.72; a stock-price volatility factor of 23%riak-free rate of return of 4.79%; a
dividend yield of 0.44%; and an expected time areise of 5.7 years from the date of grant. TheBlacholes model is premised on
the immediate exercisability and transferabilitytloé options, neither of which applies to the amiset out in the table above. The
actual amounts realized, if any, will depend ondkient to which the stock price exceeds the opg@rcise price at the time the option
is exercised
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(4)

(5)

(6)

The amounts reported in the Non-Equity Incemtdlan Compensation column represent the amoumtecey the Named Executive
Officers for 2009, 2008 and 2007 under the Compaaphual cash incentive program. The amounts 08 20d 2007 were actually
paid on March 5, 2010 and March 7, 2008, respdgtiamd there were no payments under the Comgaayual cash incentive progr
for 2008. For a description of this program, searidal Cash Incentive Awards” in the CompensatioscD$sion and Analysis on page
31.

The amounts reported in the Change in Pension \@aideNonqualified Deferred Compensation Earnindsron represent the aggreg
change during the applicable fiscal year in theathl present value of the Named Executive Offitaccumulated benefits under the
Company'’s Retirement Account, Pension Benefit Bgatibn Plan (“PBEP”), and Supplemental Executien&fit Plan (“SEBP")For ¢
description of these plans, see the Pension Berkdible on page 48. The change in the actuariakptevalue year over year is largely
driven by the impact on the SEBP component of thiewing variables: one additional year of servécal pay; one less year of
discounting in the present value calculation; amtual assumption changes (such as the discourbratertality assumption). In
addition to these typical factors that affect thuarial present values from one year to the n#at) changes can also have an impact.
During 2008 certain changes became effective irPBEP and SEBP so the plans would continue to cpmiph 409A of the Internal
revenue Code. SEBP participants elected eithenanity or a lump sum form of payment that will apgt retirement, and the PBEP
was amended so it will automatically provide lunumsdistributions to terminated participants atltter of age 55 or six months
following termination from Moody’s. Both of thesbanges affect the comparability of the actuariabpnt values from 2007 to 2008,
with the 2008 actuarial present values generaliggobigher if lump sums are effect. Mr. McDaniebske a lump sum form of payment
for the SEBP. The SEBP was closed as of Janu&9Q8 to new participants and the only NEOs whoigipgte in the plan are

Mr. McDaniel, Ms. Huber and Mr. Goggir

The amounts reported in the All Other Compensata@aomn comprise the following compensation ite

Company
Contributions Dividends or
to Vested anc Other
Perquisites Earnings
Unvested Paid on
and Other Defined Stock or Termination
Personal Contribution Option

Name Year Benefits(a; Plans(b) Awards(c) Benefits(d) Total
Raymond W. McDanie 200¢ $ — $ 7,35( $ 3,407 — $ 10,757

200¢ — 6,90( 7,891 — 14,79

2007 — 139,44¢ 7,79¢ — 147,24
Linda S. Hube 200¢ — 7,35( 1,40¢ — 8,75¢

200¢ — 6,90( 3,22¢ — 10,12¢

2007 — 63,73t 2,621 — 66,35¢
Michel Madelain 200¢ 10,42¢ 45,40: 46¢ — 56,29¢

200¢ — 37,29¢ 753 — 38,05

2007 — — — — 0
Mark E. Almeida 200¢ — 8,25( 74¢ — 8,99¢

200¢ — 17,83¢ 1,73¢€ — 19,574

2007 — 41,81¢ 1,681 — 43,502
John J. Goggin 200¢ — 7,35( 765 — 8,11¢

200¢ — 16,41% 1,841 — 18,26(

2007 — 42,58¢ 1,87¢ — 44,45¢

(a) For all the NEOs except Michel Madelain, pesgas and other personal benefits provided in fi2089 were, in the aggregate,
less than $10,000 per individual. For Michel Madeléhe perquisite amount represents a car alloe@aad in British pounds
sterling. An exchange rate of 1.6167 from the Faldeeserve Bank of New York as of December 31, 2089 used to calculate
the U.S. dollar amoun
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(b) These amounts represent the aggregate annogd&y contributions to the accounts of the Namegchtive Officers under the
Company’s tax-qualified Profit Participation Plamdahe nonqualified Deferred Compensation Plahélnited States. The
amount described with respect to Mr. Madelain wasributed by the Company’s subsidiary in the Whikéngdom to the
Moody’s Group Personal Pension Plan. An exchanigeafal.6167 from the Federal Reserve Bank of Nerk¥as of
December 31, 2009 was used to calculate the Ul&rdonount.

(c) These amounts represent dividend equivalents pardsiricted stock awards that vested during 20008 and 2007

(7) Mr. Madelain became an executive officer of @@mpany as of May 1, 2008. His compensation figare shown in the table in US
dollars. However, certain elements of his compeoisatvere paid in British pounds sterling. An exchamate of 1.6167 from The
Federal Reserve Bank of New York as of DecembeRB3Q@9 was used to calculate the US dollar amc
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GRANTS OF PLAN-BASED AWARDS TABLE FOR 2009

The following table sets forth, for the year en@etember 31, 2009, information concerning eachtgrban award made to the
Company’s Named Executive Officers in 2009 under@an.

Estimated
All Other
Future Option Closing
Estimated Future Payouts Under Payouts Awards:
Non-Equity Incentive Plan Awards Under Number Exercise o1 Price
Equity of Securities on Day
Incentive Base Price Grant Date
Authorization  Threshold Plan Underlying  of Option of
Target Maximum Awards Options Awards Grant Fair
Name Grant Date Date(1) $) $)(2) $) 3) (#)(4) ($/sh)(5)  ($/Sh) Value(6)
Raymond W. McDanie 2/10/200¢ 12/16/200: — 180,86 $ 25.37 $24.7¢ $1,549,99
N/A $ 366,30( $1,465,201 $2,197,80!
Linda S. Hube 2/10/200¢ 12/16/200: — 88,68 25.31 24.7¢ 759,99¢
N/A 165,00( 660,00( 990,00(
Michel Madelain 2/10/200¢ 12/16/200: — 70,01: 25.31 24.7¢ 600,00:
N/A 132,00( 549,67¢ 824,51
Mark E. Almeida 2/10/200¢ 12/16/200: — 65,34 25.31 24.7¢ 559,99¢
N/A 96,25( 528,00( 792,00(
John J. Goggin 2/10/200¢ 12/16/200: — 52,50¢ 25.31 24.7¢ 450,00:
N/A 137,42( 385,00( 577,50(

(1) The Governance and Compensation Committee an¢lalbthe grant of stock options for 2009 on Deceni®, 2008, to be effective on
February 10, 2009, the third trading day followthg date of the public dissemination of the Com[ s financial results for 200:

(2) These awards were granted in 2009 under thep@oy’s annual cash incentive program. For additiorfarmation on the annual cash
incentive program, see the Compensation DiscussidnAnalysis on page 31. These awards were eaureyd®009 and are to be paid
in March 2010

(3) There were no restricted stock award grants matteetdlEOs in 200¢

(4) These stock option awards were made under ¢inep@ny’s 2001 Stock Incentive Plan. They are egalde in four equal annual
installments beginning on the first anniversaryhaf date of grant, February 10, 2010 and expirEabruary 10, 201¢

(5) The exercise price of these awards is equiddg@rithmetic mean of the high and low marketgo€the Company’s Common Stock on
the grant date

(6) The February 10 grant date fair value for stopkions is based on the Black-Scholes option v&lnanodel, applying the following
assumptions; an expected stock-price volatilitydaof 37.7%; a risk-free rate of return of 2.63dividend yield of 1.58%; and an
expected time of exercise of 5.8 years from the dagrant. The Black-Scholes model is premisetherimmediate exercisability and
transferability of the options, neither of whichpéips to the options set out in the table above d¢tual amounts realized, if any, will
depend on the extent to which the stock price eds#®e option exercise price at the time the opexercised
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE FOR 2009

The following table sets forth information conceriunexercised options, stock that has not veatetiequity incentive plan awards
each of the Company’s Named Executive Officerstantiing as of December 31, 2009. The market vditieesshares that have not vested is
based on the closing market price of the Compa@gismmon Stock on December 31, 2009 on the New YtrkkIExchange.

Option Awards(1) Stock Awards(2)
Equity
Incentive
Plan
Awards;
Market
Market Equity or Payout
Incentive
Value Plan Value of
Equity of Awards: Unearnec
Incentive Shares Number of
Number of Plan Number of or Shares,
Securities Number of Awards: Units  Unearned  Units or
Underlying Securities Number of Shares or of Shares, Other
Unexercisec Underly|_ng Securities Units of Stock Units or Rights
. Unexercised  yngerlying ~ Option Stock That Other That
Options (#) _Options (#)  ynexercise« Exercise Option That Have Rights  Have Not
Option Expiration Have Not That
Unearned Price Grant Not Vested Have Not Vested
Name Exercisable Unexercisable Options (#) (%) Date Date Vested (#) ($)(3) Vested (#) ($)
Raymond W. McDanie 100,00( — 14.062¢ 10/03/200( 10/03/201! 29,05¢ 778,75:
230,00( — 19.987¢ 02/07/200: 02/07/201:
212,00( — 21.267¢ 02/07/200: 02/07/201.
165,00( — 32.407¢ 02/09/200. 02/09/201-
167,50( — 41.687¢ 02/22/200! 02/22/201!
85,66 28,55¢ 63.090( 02/08/200¢ 02/08/201!
51,40( 51,40( 72.715( 02/12/200° 02/12/201
46,25( 138,75( 38.070( 02/12/200: 02/12/201:
— 180,86: 25.370( 02/10/200! 02/10/201!
Linda S. Hube 66,66 — 44.985( 07/01/200! 07/01/201! 12,22¢ 327,73
33,75( 11,25( 63.090( 02/08/2001 02/08/201!
22,25( 22,25( 72.715( 02/12/200° 02/12/201
21,25( 63,75( 38.070( 02/12/200! 02/12/201:
— 88,68 25.370( 02/10/200¢ 02/10/201!
Michel Madelain 11,78¢ — 21.267¢ 02/07/200:. 02/07/201. 3,66:  95,48¢
8,57: — 32.407¢ 02/09/200. 02/09/201-
25,46( — 41.687¢ 02/22/200! 02/22/201!
10,21¢ 3,401 63.090( 02/08/200¢ 02/08/201!
6,37¢ 6,37¢ 72.715( 02/12/200° 02/12/201
15,62« 46,87¢ 38.070( 02/12/200: 02/12/201:
— 70,01: 25.370( 02/10/200' 02/10/201!
Mark E. Almeida 70,00( — 14.062¢ 10/03/2001 10/03/201! 6,41C 171,78¢
50,00( — 19.987¢ 02/07/200: 02/07/201:
46,00( — 21.267¢ 02/07/200. 02/07/201.
33,00( — 32.407¢ 02/09/200. 02/09/201:
36,85( — 41.687¢ 02/22/200 02/22/201!
18,75( 6,25( 63.090( 02/08/2001 02/08/201!
11,37¢ 11,37¢ 72.715( 02/12/200° 02/12/201
15,62¢ 46,87¢ 38.070( 02/12/200! 02/12/201:
— 65,34« 25.370( 02/10/200' 02/10/201!
John J. Goggin 70,00( — 19.987¢ 02/07/200: 02/07/201: 6,66: 178,56¢
64,00( — 21.267¢ 02/07/200. 02/07/201.
46,50( — 32.407¢ 02/09/200. 02/09/201-
43,55( — 41.687' 02/22/200 02/22/201!
18,37t 6,12¢ 63.090( 02/08/2001 02/08/201!
12,12¢ 12,12¢ 72.715( 02/12/200° 02/12/201
12,50( 37,50( 38.070( 02/12/200! 02/12/201:
— 52,50¢ 25.370( 02/10/200¢ 02/10/201!
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(1) Option awards are exercisable in four equaluyahinstallments beginning on the first anniveysafrthe date of grant. The grant date for
options is ten years earlier than the Option ExjgineDate reported in this tabl

(2) Subject to the Named Executive Officer's conéid employment through each vesting date, thengesfirestricted stock awards in any
one year generally depends on the financial pedoga of the Company. Twenty-five percent of thaltoumber of shares subject to an
award represents the “Target Shares” for eachngegtar. If the Company’s annual operating incommsvth in any one year is (i) less
than 10%, then 50% of the Target Shares will @ktetween 10% and 15% (inclusive), then 100%hef Target Shares will vest; and
(iii) greater than 15%, then 150% of the Targetr8&avill vest. Notwithstanding the possibility afclerated vesting in any year rela
to operating income growth greater than 15%, noenioan 100% of the initial award will vest, andsdlbres will vest in full, if not
previously vested, five years from the grant dsitject to the Named Executive Officer’s contineeaployment through such date,
regardless of whether the specified performancésdmve been achieve

(3) Value is calculated based on the closing pricehef@Gommon Stock on December 31, 2009, $2¢

OPTION EXERCISES AND STOCK VESTED TABLE FOR 2009

The following table sets forth information concengithe number of shares of Common Stock acquirddtavalue realized upon the
exercise of stock options and the number of shar€mmon Stock acquired and the value realizedhwyesting of restricted stock awards
during 2009 for each of the Company’s Named Exgeudifficers on an aggregated basis. In the castook options, the value realized is
based on the market price of the Company’s ComntockSn the New York Stock Exchange at the timexadrcise and the option exercise
price; in the case of restricted stock awardsytiee realized is based on the average high andrlavket price of the Company’s Common
Stock on the New York Stock Exchange on the vesiatg.

Option Awards

Stock Awards

Number of Shares
Value Realized ol

Number of Share:
Value Realizec

Acquired on
Name Exercise (#) Exercise ($)
Raymond W. McDanie 283,86( $ 4,501,83

Linda S. Hube — —
Michel Madelain — —
Mark E. Almeida — —
John J. Goggin — —
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Acquired on

Vesting (#) on Vesting ($)
8,51 $ 145,72¢
3,511 60,07:
1,034 17,69:
1,87: 32,04,
1,912 32,71¢
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PENSION BENEFITS TABLE FOR 2009

The following table sets forth information with pest to each defined benefit pension plan thatiges/for payments or other benefits
to the Named Executive Officers at, following, nrconnection with retirement.

Present Value of Payments
Number of Accumulated During Last
Years Credited Benefit at 12/31/0:
Fiscal Year
Name Plan Name Service (#)(2) ($) $)

Raymond W. McDanie Retirement Accour 21.500( $ 261,59 —
Pension Benefit Equalization Pl 21.500( 1,266,96; —

Supplemental Executive Benefit Pl 22.833: 11,400,51 —

Linda S. Hube Retirement Accour 3.583: 41,967 —
Pension Benefit Equalization Pl 3.583: 102,84. —

Supplemental Executive Benefit Pl 4.666° 678,01¢ —

Michel Madelain(1 Moody's Group Personal Pension P — — —
Mark E. Almeida Retirement Accour 20.500( 224,38: —
Pension Benefit Equalization Pl 20.500( 366,46: —

Supplemental Executive Benefit Pl — — —

John J. Goggin Retirement Accour 9.833: 107,80« —
Pension Benefit Equalization Pl 9.833: 191,30: —

Supplemental Executive Benefit Pl 10.916° 1,227,71 —

(1) The Company provides retirement benefits to the BlEQder three defined benefit pension plans, eXoepdichel Madelain who is n
a U.S. employee. As reflected in footnote (6) ® SBummary Compensation Table, an amount was caotedlby the Company’s
subsidiary in the UK to the Moody’s Group Persdpahsion Plan on Mr. Madelain’s behalf. Using arhexge rate of 1.6167 from the
Federal Reserve Bank of New York as of DecembeBQ9, the amount contributed was $45,402 in 2

(2) The credited service for the Retirement Account#edPBEP is based on service from the date theichhl became a participant in 1
plan. Individuals become participants in the plarttee first day of the month coincident with or héstlowing the completion of one
year of service. The SEBP provides credited servara an individue’'s date of hire with Moody’s. For Messrs. McDaragld Almeida,
the date of participation in the Retirement Accasriiased on an earlier plan provision that prayifie individuals to become
participants on the January 1 or July 1 followihg tompletion of one year of servi

The Company provides retirement benefits to the &thExecutive Officers under three defined benefitgion plans except for
Mr. Madelain who is not a U.S. employee: the Moad@orporation Retirement Account (the “Retirementdunt”), the Moody’s
Corporation Pension Benefit Equalization Plan (fABEP”), and the Moody’s Corporation Supplementab&utive Benefit Plan (the
“SEBP”). The Retirement Account is a broad-basaebiaalified defined benefit pension plan. The PB&R non-taxgualified defined benet
pension plan that restores benefits to participtiratswould otherwise be lost under the Retirerfemount due to limitations under the
federal income tax laws on the provision of besafitder tax-qualified defined benefit pension plaie Retirement Account, together with
the PBEP, provides retirement income based ona@ptage of annual compensation. The SEBP is aaoegdalified supplemental executi
retirement plan that provides more generous bentfdn the PBEP for designated senior executiveenff of the Company. An amount was
contributed by the Company’s subsidiary in the WKhe Moody’s Group Personal Pension Plan, desttietow, on Mr. Madelain’s behalf.

None of the continuing Named Executive Officersargently eligible for early retirement under asfithe Company’s defined benefit
pension plans.
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The assumptions made in computing the present wdltiee accumulated benefits of the Named Execuifficers, except as described
in the following sentence, are incorporated hebgimeference to the discussion of those assumptinder the heading “Pension and Other
Post-Retirement Benefits” in the Management’s Distan and Analysis and Note 11 to the financiakste@nts as contained in the
Company’s Annual Report on Form 10-K filed with Bemmission on March 1, 2010. The assumed retireagmused in computing the
present value of the accumulated benefits of thm@thExecutive Officers was age 65 in the caseeRibtirement Account, age 65 in the
case of the PBEP, and age 55 in the case of th® SEB

The material terms in effect in 2009 of the RetiemnAccount, the PBEP, the SEBP, and Moody’s Gieersonal Pension Plan are
described below. Each of these plans was amenékxtieé as of January 1, 2008. Therefore, futumefieaccruals made under these plans
will be subject to revised terms.

Moody’s Corporation Retirement Account

All U.S. employees hired prior to January 1, 20088 who have been continuously employed are elidibjearticipate in the Retirement
Account after attaining age 21 and completing ozer pf service with the Company. Participants ememonth of credited service for each
month or fraction thereof from the date they becefigible to participate in the plan. The RetiremAncount is a cash balance plan
providing benefits that grow monthly as hypothdtaacount balances, which are credited with intesiesl pay-based credits. Interest credits
are based on a 30-year Treasury interest rate aguivwith a minimum compounded annual interest cft3%. Paybased credits are amou
allocated to each participant’s hypothetical actdased upon a percentage of monthly pensionabf@ensation. The percentage of
compensation allocated annually ranges from 3%2t6%. Each participant’s pay-based credit percenigpased on their attained age and
credited service. Compensation is based on actuairgs which include base salary, regular bonuarjaual incentive award), overtime, and
commissions. Severance pay, contingent paymerdsotiier forms of special remuneration are excluded.

Participants vest in their benefits after complgtinree years of service with the Company. Upomitgsition of employment, a
participant may elect to receive an immediate lwwmm distribution equal to 50% of his cash balarmm®ant. The remaining 50% of the cash
balance account must be received in the form @frauity upon retirement at age 55 or later. Thenabretirement age under the Retirement
Account is age 65, but participants who have atthimge 55 with at least 10 years of service mast &deretire early. Upon retirement,
participants can choose among the various actlyaequivalent forms of annuities offered under en. The Retirement Account was
amended as of January 1, 2008 in order to keeplémein compliance with recent tax law changes.sehghanges included revising actuarial
assumptions used for calculating distributions,isgldn option for married participants to elecomfi and survivor annuity with a 75%
continuation benefit for the surviving spouse,eefing required three-year vesting of benefits, asding roll-over rights for non-spouse
beneficiaries.

Moody’s Corporation Pension Benefit Equalization Pan

The PBEP is a non-tax-qualified defined benefitgi@m plan that restores benefits to participanteselpensionable compensation
exceeds the limitations under the federal incomdaas on the provision of benefits under tax-diedi defined benefit pension plans. For
2009, this limitation was $245,000. The provisiofishe PBEP are the same as those of the Retirefweoiunt except for the form of
payment which must be as a lump sum. Upon attaiageg55 with at least 10 years of service, paditip may elect to retire. The PBEP was
amended as of January 1, 2008 to provide that articijpant who is an active employee of the Compamany subsidiary after December 31,
2004 shall receive all of his benefits under th&PBn a lump sum on the six month anniversary sfskparation from service with the
Company or a subsidiary.
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Moody’s Corporation Supplemental Executive BenefiPlan

The SEBP is closed to new participants and the Nalyned Executive Officers participating in the ptaa Mr. McDaniel, Ms. Huber
and Mr. Goggins. The SEBP is a non-tax-qualifiefingel benefit pension plan designed to ensure dyengnt of a competitive level of
retirement income and disability benefits to papnts. Historically, a key management employethefCompany who was deemed to be
responsible for the management, growth, or praiaaif the Company’s business, and who was desidmateriting by the Chief Executive
Officer and approved by the Governance and Compensaommittee was eligible to participate in tHarpon the effective date of his
designation. The target retirement benefit for digipant is equal to 2% of average final compeiesator each year of credited service up to
30 years of credited service, for a maximum bemdfg0% of average final compensation. This talgetefit is offset by other pension
benefits earned under the Retirement Account arlBFPBs well as benefits payable from Social Secaritl other pension benefits payable
by the Company.

Participants earn one month of credited service&mh month or fraction thereof that they are eggaldoy the Company. Eligible
compensation includes base salary, annual inceatireds, commissions, lump sum payments in lidlor@gone merit increases, “bonus
buyouts” as the result of job changes, and anyigrodf such amounts voluntarily deferred or redulsgdhe participant under any Company
employee benefit plan. Average final compensatiaihé highest consecutive 60 months of eligiblemamsation in the last 120 months of
employment.

The SEBP also provides a temporary disability hieivethe event of a participarsttotal and permanent disability. This disabiligniefit
is equal to 60% of the 12 months of compensationezhby the participant immediately prior to theéedaf disability. The disability benefit is
offset by any other disability income and/or pensitcome the participant is already receiving. Payhof the temporary disability benefit
continues during the participastperiod of disability, but no later than age 6&ribg the period of total and permanent disabikityarticipan
continues to earn credited service for retirememppses.

Participants vest in their benefits after complgfine years of service with the Company. Benedits payable at the later of age 55 or
termination of employment. For participants whartigrate their employment prior to attaining age l&nefits must commence at age 55 and
their SEBP benefit will be reduced by 60% for eadiirement. If a participant or vested former gpaint retires directly from the Company
after age 55 and before age 60 without the Compatgrisent, his retirement benefit is reduced byf@%ach year or fraction thereof that
retirement commences prior to reaching age 60pHrécipant retires directly from the Company aratier age 55 with the Company’s
consent, benefits are not reduced for commenceprimtto age 60.

The normal form of payment under the SEBP is alsififg annuity for non-married participants orudly-subsidized 50% joint and
survivor annuity for married participants. Partaips may receive up to 100% of their benefit infiren of a lump-sum distribution by
making a written election at least 12 months pidotermination of employment. 2008 actuarial présatues generally were higher if lump
sums are in effect.

The SEBP was amended January 1, 2008 in ordefiéatrthe requirements of Section 409A of the Ins&iRevenue Code.

Moody’s UK Group Personal Pension Plan

The Group Personal Pension Plan (the “GPPP”) ea@nimloyees in the United Kingdom to contributa fmension arrangement. The
GPPP is a collection of individual pension policiEach member has his or own individual pensioicpatithin the GPPP and, if the
employee changes jobs, the employee may be abltmue to contribute to the policy if he so wishklembership in the GPPP is volunt
and is offered to all employees of the Company’sduiisidiary (“Moody’s UK”) who are directly emplogdy Moody's UK, are between tt
ages of 18 and 65 and have completed three mohtiesace. Moody’s UK makes contributions represent percentage of pensionable
salary at a rate dependent upon the employee’sTagepercentage
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increases as the employee’s age approaches tremretit age of 65. Moody’s UK will stop paying cairtions to the GPPP when an
employee leaves service, or on the date of cont@hottirement, if earlier. As a condition to memgtdp in the GPPP, an employee is reqt
to make regular contributions of at least 3% of' spensionable salary for the first two years ohmbership.

After an employee is a member of the GPPP for teary, the employee is not required to contributegmally to the GPPP in order to
benefit from the contributions available from Modsl{JK, but the employee may elect to pay personatributions on a voluntary basis ug
a maximum amount set forth in the GPPP which iddpnt upon one’s age and earnings. Employee batitis qualify for tax relief and
they are invested in funds which have beneficiaktaatment. Employees are not taxed on the carttoibs paid into the GPPP by Moody’s
UK.

NONQUALIFIED DEFERRED COMPENSATION TABLE (1)

The following table sets forth information concengpithe nonqualified deferred compensation of thm&th Executive Officers in 2009.

Aggregate Aggregate Aggregate
Executive Registrant Withdrawals/ Balance
Contributions Contributions Earnings at Last
in Last Distributions Fiscal
in Last Fiscal in Last Fiscal Fiscal Year-End
Name Year ($) Year (S) Year ($) % $)
Raymond W. McDanie — — — — —
Linda S. Hube — — — — —
Michel Madelain — — — — —
Mark E. Almeida $ 50,00( $ 90C $50,27¢ — $142,36¢
John J. Goggin — — 8,22¢ — 33,98¢

(1) No nonqualified deferred compensation earnings \werleded in the‘Change in Pension Value and Nonqualified Deferred
Compensation Earnings” of the Summary Compensdtadnie as there were no above-market earnings éoNfOs under the Moody’s
Corporation Deferred Compensation Plan in 2009. gamy contributions to the accounts of the NEOs utttee Company’s
nonqualified Deferred Compensation Plan are redlidat column (b) of footnote (6) to the Summarypensation Table

Moody’s Corporation Deferred Compensation Plan

Effective January 1, 2008, the Company implemettiedVioody’s Corporation Deferred Compensation Rihe “DCP”). Each year,
employees expected to earn annual compensatiottése of the IRS compensation limit for allowable-fax deferrals into the Moody’s
Profit Participation Plan, are notified of theiig@bility to participate in the DCP.

The primary purpose of the DCP is to allow thes@legees to continue pre-tax deductions into a nalifigd plan and receive the
maximum company match on compensation which excéneddR S limits for allowable pre-tax deferralsarthe Moody’s Profit Participation
Plan. A limited group of highly compensated sem@nagement has the option of immediate deferrapdb 50% of base salary and/or
bonus. However, the Company match only appliesferdals in excess of the IRS limit on compensatinraddition, the Company will cret
to the DCP employer contributions that would hagerbmade to the Profit Participation Plan butlierdpplication of the compensation lir

Each participant may select one or more deemedimant funds offered under the DCP for the investroéthe participant’s account
and future contributions. The deemed investmendduare substantially the same as the funds avaiialthe Profit Participation Plan. The
DCP is unfunded and no cash amounts are paid irgeto
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aside in a trust or similar fund under the DCP.gktlounts deducted from a participant’s earnings)givith any Company contributions, are
retained as part of the Company’s general assétar@ncredited to the participant’s bookkeepingaat under the DCP. The value of a
participant’s account increases or decreases urevzsed upon the fair market value of the deemagbiment funds as of the end of the year.
The forms of distribution under the DCP are eithéump sum or an annuity after termination.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The information below reflects the amount of congadion that would become payable to each of theddialexecutive Officers under
certain existing plans and arrangements if the @iexls employment had terminated under the spegtifircumstances or if there had been a
change in control on December 31, 2009, given #mad executive’s compensation and, if applicaldsel on the Company’s closing stock
price on that date. These benefits are in additidrenefits that may be available to the executiver to the occurrence of any termination of
employment, including under exercisable stock gstibeld by the executive, and benefits availablerdly to salaried employees, such as
distributions under the Company'’s tax-qualifiedidedl contribution plan and accrued vacation payddition, in connection with any event
including or other than those described below Gbepany may determine to enter into an agreemetot @stablish an arrangement provic
additional benefits or amounts, or altering thenef benefits described below, as the Companyméies appropriate. A “change in
control” is defined to include: (i) the date anyeguerson, or more than one person acting as a geuores (or has acquired during the 12-
month period ending on the date of the most regequisition by such person or persons) ownershgiamtk of Moody’s Corporation
possessing 50 percent or more of the total votowgep of the stock of Moody’s Corporation, or (ietdate a majority of members of the
Board is replaced during any 12-month period bgators whose appointment or election is not endosgyea majority of the members of the
Board before the date of the appointment or elactio

The actual amounts that would be paid upon a NaBxedutive Officer’'s termination of employment candietermined only at the time
of such executive separation from the Company. Due to the numb&avbrs that affect the nature and amount of amelits provided upc
the events discussed below, any actual amountsopaigtributed may be higher or lower than rebtielow. Factors that could affect these
amounts include the timing during the year of amghsevent, the Company’s stock price and the ekexstthen current compensation.

Moody’s Corporation Career Transition Plan

Each of the Company’s Named Executive Officersentty participates in the Moody’s Corporation Carémansition Plan. This plan
generally provides for the payment of benefitsifedigible executive officer's employment termirgfer one of several specified events: a
reduction in force, a job elimination, unsatisfagtipb performance (not constituting cause), orwdually agreed upon resignation.

The CTP provides payments and benefits to indivalfa what Moody’s believes to be a reasonabléopefor them to find comparable
employment. It also affords both Moody’s and thaividual the motivation to resolve any potentialiols or other issues between the parties
with finality, which helps minimize distractionsrfmanagement and protect the interests of stockhald

The plan does not cover employment terminationgltiag from a unilateral resignation, a terminatmfremployment for cause, a sale,
merger, spin-off, reorganization, liquidation, @assblution of the Company, or where the Named EtteeDfficer takes a comparable
position with an affiliate of the Company. “Cause&ans willful malfeasance or misconduct, a contigdailure to perform his duties, a
failure to observe the material policies of the @amy, or the commission of a felony or any misdemeavolving moral turpitude. In the
event of an eligible termination of employment, amed Executive Officer may be paid 52 weeks ofrgadantinuation (26 weeks if the
executive officer is terminated by the Companyunsatisfactory
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performance), payable at the times the executifieeofs salary would have been paid if employmesd ot terminated. For this purpose,
salary consists of the Named Executive Officersuat base salary at the time of termination of @yplent. In addition, the Named
Executive Officer may receive continued medicahtdk and life insurance benefits during the agtile salary continuation period and will
be entitled to such outplacement services duriegsttiary continuation period as are being genepatlyided by the Company to its
employees. In addition, the executive is entitledeiceive any benefits that he or she otherwisddvoave been entitled to receive under
Moody'’s retirement plans, although these benefiisnat increased or accelerated.

Except in the case of a termination of employmenthie Company for unsatisfactory performance, thenld Executive Officer also
may receive:

» aprorated portion of the actual annual cash ireerbr the year of termination of employment thetuld have been payable to
executive officer under the annual cash incentla@ jn which the executive officer was participgtiat the time of termination,
provided that the executive officer was employedafideast six full months during the calendar yafaermination;

» financial planning and counseling services durhlmggalary continuation period to the same extdotddd immediately prior to
termination of employmen

The plan gives the Company’s Chairman and ChietEtkee Officer the discretion to reduce or incretimebenefits otherwise payable
to, or otherwise modify the terms and conditionglizable to, a Named Executive Officer (other thémself) under the plan. As a matter of
policy, if Mr. McDaniel intended to increase thenbéts payable, any such proposal would be revielmethe Committee.

The receipt of any benefits under the plan is cgant upon the affected Named Executive Officenisigja severance and release
agreement that prohibits him from engaging in candhat is detrimental to the Company, such as imgrfor certain competitors, soliciting
customers or employees after employment ends, isobbsing confidential information the disclosurfenthich would result in competitive
harm to us. These provisions extend for the one ye@od during with the Named Executive Officervdbe receiving payments pursuan
the CTP.

The estimated payments and benefits payable tNadnged Executive Officers assuming an event trigmepayment under the CTP as
of the last day of 2009 are reported in the didonssf Potential Payments Upon Termination or CleaimgControl on page 52.

The estimated payments and benefits that wouldd@éded to each Named Executive Officer still segvin that capacity under each
circumstance that is covered by the Career TramsRilan are listed in the tables below.

Potential Payments and Benefits Upon a Terminatioof Employment
By Reason of a Reduction in Force, Job Elimination,
or a Mutually Agreed Upon Resignation(1)

Medical,
Dental, anc
Out-
Salary Life Placemen
Continuation Annual Cash Insurance
Incentive Benefits Services Total
Name (%) (%) (%) ($) (%)
Raymond W. McDanie $ 936,00( $1,465,20! $ 12,98¢ $25,00( $2,439,18.
Linda S. Hube 510,00( 660,00( — 25,00( 1,195,00!
Michel Madelain 452,67t 549,67¢ — 25,00( 1,027,35.
Mark E. Almeida 450,00( 528,00( 7,062 25,00( 1,010,06:
John J. Goggin 400,00( 385,00( 12,98¢ 25,00( 822,98
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(1) For purposes of this analysis, the following asstimmg were usec
» the date of termination of employment was Decen3ie2009;
» each NEC(s base salary was the amount as of December 3%,8@Dis continued for a period of 52 weeks;
» each NECs annual cash incentive is equal to 100% of thgetaamount under the annual cash incentive proc

Potential Payments and Benefits Upon a Terminatioof Employment
By Reason of Unsatisfactory Job Performance
(Not Constituting Cause)(1)

Medical,
Dental, anc
Out-
Salary Life Placemen
Continuation Insurance
Benefits Services Total
Name ($) $) ($) ($)
Raymond W. McDanie $ 468,00( $ 12,98¢ $25,00( $505,98:
Linda S. Hube 255,00( — 25,00( 280,00(
Michel Madelain 226,33t — 25,00( 251,33t
Mark E. Almeida 225,00( 7,062 25,00( 257,06:
John J. Goggin 200,00( 12,98¢ 25,00( 237,98

(1) For purposes of this analysis, the following asstimmg were usec
» the date of termination of employment was Decen3ie2009; ant
» each NEC(s base salary was the amount as of December 3%,8&@Dis continued for a period of 26 wee

Other Potential Payments Upon Termination of Employnent

Except for the Career Transition Plan and as peaiselow, the Company does not have any otherasfragreements, plans, or
arrangements that provide for payments to a Nanxedwive Officer at, following, or in connectiontivia termination of employment or a
change in control of the Company or a change ifNtlimed Executive Officer’s responsibilities.

The Company’s 2001 Stock Incentive Plan providesésting of outstanding stock options and restdatock awards under certain
circumstances as follows:

* inthe event of the death or disability of a Narfe@cutive Officer after the first anniversary oétiiate of grant of a stock option,
the unvested portion of such stock option will inthiagely vest in full and such portion may thereafie exercised during the
shorter of (a) the remaining stated term of thelstaption or (b) five years after the date of deathlisability;

* inthe event of the retirement of a Named Execuli¥iicer after the first anniversary of the dategodint of a stock option, the
unvested portion of such stock option will continaevest during the shorter of (a) the remainiragext term of the stock option or
(b) five years after the date of retireme

» inthe event of a termination for any reason othan death, disability or retirement, an unexectseck option may thereafter be
exercised during the period ending 30 days afiedtite of termination, but only to the extent sskcitk option was exercisable at
the time of terminatior

* inthe event of the death, disability, or retiretneiha Named Executive Officer after the first arersary of the date of grant of a
restricted stock award, the award will immediatedgt in full;

54



Table of Contents

* in the event of termination for any reason othantteath, disability or retirement, after the fashiversary of the date of grant of
a restricted stock award, the award shall be fradeianc

« inthe event of a change in control of the Compaimg,unvested portion of all outstanding stockamiand restricted stock awa
vest in full.

None of the continuing Named Executive Officers@reently eligible for retirement under the 20abck Incentive Plan.

Potential Payments and Benefits Upon a Terminatioof
Employment Following a Change in Control of the Corpany(1)

Restricted Stoc}

Stock Options

Awards Total
Name $) (%) (%)
Raymond W. McDanie $ 258,63: $ 778,75 $1,037,38:
Linda S. Hube 126,81 327,73’ 454 55
Michel Madelain 100,11 95,48¢ 195,60!
Mark E. Almeida 93,44: 171,78t 265,23(
John J. Goggin 75,08¢ 178,56¢ 253,65t

(1) For purposes of this analysis, the following asstimmg were usec
» the date of termination of employment or the chaingmsntrol of the Company was December 31, 2068;

» the market price per share of the Company’s Com8tonk on December 31, 2009 was $26.80 per shae]dking price of the
Common Stock othat date

Potential Payments and Benefits Upon a Terminatioof
Employment by Reason of Death, Disability, or Retement(1)

Restricted Stocl
Stock Options

Awards Total
Name $) (%) (%)
Raymond W. McDanie — $ 778,75 $778,75:¢
Linda S. Hube — 327,73 327,73
Michel Madelain — 95,48¢ 95,48¢
Mark E. Almeida — 171,78t 171,78t
John J. Goggin — 178,56¢ 178,56¢

(1) For purposes of this analysis, the following asstimmg were usec
» the date of termination of employment or the chaingmntrol of the Company was December 31, 2068

» the market price per share of the Company’s Com8tonk on December 31, 2009 was $26.80 per shae]dking price of the
Common Stock on that dai
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ITEM 5—STOCKHOLDER PROPOSAL

The Legal & General Assurance (Pensions Managerhanijed, One Coleman Street, London, EC2R 5AA, l&nd , the beneficial
owner of 9,058 shares of Common Stock, has givéisanof its intention to make the following propbasthe Annual Meeting. The Central
Laborers’ Pension, Welfare & Annuity Funds, P.OxB@67, Jacksonville, lllinois 62651, the benefiganers of 3,756 shares of Common
Stock, joins Legal & General Assurance as co-fifethe proposal.

5—Independent Chairman

RESOLVED: That stockholders of Moody’s Corporation, (“Moody&s “the Company”) ask the board of directors tlopt a policy
that the board’s chairman be an independent diredto has not previously served as an executiveasfbf Moody’s. The policy should be
implemented so as not to violate any contractuligation. The policy should also specify (a) howsglect a new independent chairman if a
current chairman ceases to be independent durintintte between annual meetings of shareholders;(epthat compliance with the policy
excused if no independent director is availableaifithg to serve as chairman.

SUPPORTING STATEMENT

It is the responsibility of the Board of Directdesprotect shareholders’ long-term interests byjoliag independent oversight of
management, including the Chief Executive Offi@EQ), in directing the corporation’s business affidis. Currently at our Company,
Mr. Raymond McDaniel, Jr. is both the Chairmante Board and the CEO. We believe that this cusehéme may not adequately protect
shareholders.

Shareholders of Moody'’s require an independentdetalensure that management acts strictly in #s¢ interests of the Company. By
setting agendas, priorities and procedures, thi#igo®f Chairman is critical in shaping the worktbe Board of Directors. Accordingly, we
believe that having an independent director sesvehairman can help ensure the objective functgniman effective Board.

As a long-term shareholder of our Company, we Belibat ensuring that the Chairman of the BoardusfCompany is independent,
will enhance Board leadership at Moody’s, and prioshareholders from future management actionsctrabarm shareholders. Other
corporate governance experts agree. As a Commis$ibhe Conference Board stated in a 2003 rep®He‘ultimate responsibility for good
corporate governance rests with the board of direcOnly a strong, diligent and independent baddirectors that understands the key
issues, provides wise counsel and asks managehgettiigh questions is capable of ensuring thedasteof shareowners as well as other
constituencies are being properly served.”

We believe that the recent wave of corporate sdar#anonstrates that no matter how many indepertiesttors there are on the
Board, that Board is less able to provide indepandeersight of the officers if the Chairman ofttBmard is also the CEO of the Company.

We, therefore, urge shareholders to Ve@R this proposal.

Statement of the Board of Directors in Oppositiond Independent Chairman Stockholder Proposal
The Board of Directors unanimously recommends statkholders vote AGAINST this proposal.

The proponent is requesting that the Board adpgliay that the Chairman of the Board be an independirector who has not
previously served as an executive officer of thenfany. However, the Board already has mechanismpkaae to provide independent Board
leadership, including a lead independent direetod, the Board believes that the Company and itkktdders are best served by the Board'’s
current leadership structure. Furthermore, the Gompeceived an identical stockholder proposaitfo2009 annual meeting which received
only 30.2% support from Moody’s stockholders.
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Lead Independent Director.To provide independent Board leadership, the Compas a lead independent director, who is appointed
annually by the independent directors. As discussepage 6 of this Proxy Statement and in our QatepdGovernance Principles, the lead
independent director presides over and sets thedager executive sessions of the independenttdirgcand has the authority to call
executive sessions of the independent directors.|&dd independent director’s responsibilities atstude: (1) advising on the flow of
information sent to the Board, and reviewing theratf, materials and schedule for Board meetingsdithg as a liaison between the
independent directors and the Chairman and Chie€tikve Officer; (3) presiding at Board meetingsewlthe Chairman is not present; and
(4) being available for consultation and commundgatvith major stockholders as appropriate. By castt the Chairman’s responsibilities
include presiding at meetings of the Board andhaisinnual meeting of stockholders.

Independent Oversight.The Board also has adopted a number of governaacéiges that promote the independence of the Baaald
independent oversight of management. First, eighbbnine members of the Board are independesttiirs. Second, both the Audit
Committee and the Governance and Compensation Citeencionsist solely of independent directors. Tlind independent directors
routinely meet in executive sessions, which the iedependent director chairs. In 2009, there wer@xecutive sessions of the Board.
Finally, the Governance and Compensation Commiteesisting of all of the independent directorstomBoard, is responsible for
evaluating the performance of the Chief Executifficr and approving the Chief Executive Officec@mpensation after considering the
results of the evaluation.

Current Leadership Structure. The Board also believes that the Company andatskblders are best served by the Board’s current
leadership structure, in which Mr. McDaniel serasshe Company’s Chairman and Chief Executive &ffiRather than taking a “one-size
fits all” approach to Board leadership, the Compai@orporate Governance Principles permit the rofeShairman and Chief Executive
Officer to be filled by the same or different indiuals. This allows the Board the flexibility totdemine whether the roles should be
combined or separated based upon the Companylswstances and needs at any given time. The Boarently believes that the Company
and its stockholders are best served by havingdbDaniel serve in both positions. He is most faamilivith the Company’s business and the
unique challenges the Company faces in the cuemvitonment and is best situated to lead discussdorimportant matters affecting the
Company at this time.

In this regard, the Board’s current leadershipcétne is consistent with practice at a majorityJo$. companies. American companies
have historically followed a model in which the ehéxecutive officer also serves as chairman obtierd. This model has succeeded bec
it makes clear that the chief executive officer ahdirman is responsible for managing the corpam&ibusiness, under the oversight and
review of its board. This structure also enablescthief executive officer to act as a bridge betwaanagement and the board, helping bc
act with a common purpose. According to one surire2009, 63% of the boards of directors at S&P &0 panies had a combined chairr
and chief executive officer (see Spencer Stuart@balex 2009, available at www.spencerstuart.com/)

Based on the foregoing, the Board believes thaptupa policy that requires an independent Chairwfahe Board is unnecessary and
not in the best interests of the Company and dskstolders. For these reasons, the Board opposgsiiagl a policy to require an independent
Chairman.

The Board of Directors therefore recommends a votAGAINST this stockholder proposal.
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OTHER BUSINESS

The Board of Directors knows of no business othantthe matters set forth herein that will be preseat the Annual Meeting.
Inasmuch as matters not known at this time may doefiere the Annual Meeting, the enclosed proxy emnéliscretionary authority with
respect to such matters as may properly come b#fer&nnual Meeting, and it is the intention of ffexsons named in the proxy to vote in
accordance with their best judgment on such matters

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING

Stockholder proposals which are being submittednfdusion in the Company’s proxy statement andnforf proxy for the 2011 annual
meeting of stockholders must be received by the j§2my at its principal executive offices no lateartt:30 p.m. EST on November 11, 2(
Such proposals when submitted must be in full ceanpk with applicable laws, including Rule 14a-8ha Exchange Act.

Under the Company’s By-Laws, notices of matterschldre being submitted other than for inclusiothen Company’s proxy statement
and form of proxy for the 2011 annual meeting otkholders must be received by the Corporate Sagref the Company at its principal
executive offices no earlier than January 20, 281d no later than February 9, 2011. Such matteesgbbmitted must be in full compliance
with applicable law and the Company’s By-Laws. & do not receive notice of a matter by Februa®0d,1, the persons named as proxies
will be allowed to use their discretionary votingtlaority when and if the matter is raised at thetimg.

March 11, 2010
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Appendix A

AMENDED AND RESTATED 2001 MOODY’'S CORPORATION
KEY EMPLOYEES’ STOCK INCENTIVE PLAN
(as amended, December 15, 2009)

1. Purpose of the Plan

The purpose of the Plan is to aid the Company @néffiliates in securing and retaining key emplegef outstanding ability and to
motivate such employees to exert their best effamtbehalf of the Company and its Affiliates by yiding incentives through the granting of
Awards. The Company expects that it will benefinfrthe added interest which such key employeedhwaite in the welfare of the Company
as a result of their proprietary interest in therpany’s success.

2. Definitions
The following capitalized terms used in the Planehthe respective meanings set forth in this Sectio
(a) Act : The Securities Exchange Act of 1934, as ameraleahy successor thereto.

(b) Affiliate : Any entity (i) 20% or more of the voting equitfwhich is owned or controlled directly or indirgcby the Company, or
(i) that had been a business, division or subsjdif the Company, the equity of which has beetrithisted to the Company’s stockholders,
even if the Company thereafter owns less than 2D8teovoting equity.

(c) Award : An Option, Stock Appreciation Right or Other Std8ased Award granted pursuant to the Plan.
(d) Beneficial Owner : As such term is defined in Rule 13d-3 under tlog (Ar any successor rule thereto).
(e)Board : The Board of Directors of the Company.

(f) Changein Control : The occurrence of a change in ownership of Mos@orporation, a change in the effective contrdiobdy’s
Corporation, or a change in the ownership of atsubigl portion of the assets of Moody’s CorpomatiBor this purpose, a change in the
ownership of Moody’s Corporation occurs on the dhsg any one person, or more than one persongaatim group (as determined pursuant
to the regulations under Section 409A), acquireseyghip of stock of Moody’s Corporation that, tdgetwith stock held by such person or
group, constitutes more than 50 percent of the taitamarket value or total voting power of theak of Moody’s Corporation. A change in
effective control of Moody’s Corporation occurs @ither of the following dates: (1) the date any peeson, or more than one person acting
as a group acquires (or has acquired during thexdi2th period ending on the date of the most regequisition by such person or persons)
ownership of stock of Moody’s Corporation posseg&ifl percent or more of the total voting powerhaf stock of Moody’s Corporation, or
(2) the date a majority of members of the Boangdaced during any 12-month period by directoresehappointment or election is not
endorsed by a majority of the members of the Bbafdre the date of the appointment or electionhAnge in the ownership of a substantial
portion of the assets of Moody’s Corporation ocaurghe date that any one person, or more thamperssn acting as a group, acquires (or
has acquired during the 12-month period endincherdate of the most recent acquisition by suchopeos persons) assets from Moody’s
Corporation that have a total gross fair marketi#dhs determined pursuant to the regulations uBeetion 409A) equal to or more than 40
percent of the total gross fair market value obélthe assets of Moody’s Corporation immediatedjolbe such acquisition or acquisitions.

(9) Code : The Internal Revenue Code of 1986, as amendeaahyosuccessor thereto.

(h) Committee : The Governance and Compensation Committee dtiaed, or any successor thereto or other comnsgnated by
the Board to assume the obligations of the Comahgreunder.

A-1



Table of Contents

(i) Company : Moody’s Corporation, a Delaware corporation.

(j) Disability : Inability to engage in any substantial gainfuivdty by reason of a medically determinable phgsior mental impairment
which constitutes a permanent and total disabitis/defined in Section 22(e)(3) of the Code (or sumcessor section thereto). The
determination whether a Participant has sufferBisability shall be made by the Committee basedchupeeh evidence as it deems necessary
and appropriate. A Participant shall not be considelisabled unless he or she furnishes such mextiother evidence of the existence of
Disability as the Committee, in its sole discretioray require.

(k) Effective Date : The date on which the Plan takes effect, asos#t fn Section 19 of the Plan.

() Fair Market Value : On a given date, the arithmetic mean of the ligth low prices of the Shares as reported on suehatethe
Composite Tape of the principal national securiéieshange on which such Shares are listed or astirtitttrading, or, if no Composite Tape
exists for such national securities exchange oh date, then on the principal national securitieshange on which such Shares are listed or
admitted to trading, or, if the Shares are noetistr admitted on a national securities exchargeatithmetic mean of the per Share closing
bid price and per Share closing asked price on dathas quoted on the National Association of SesiDealers Automated Quotation
System (or such market in which such prices arelagly quoted), or, if there is no market on whibl Shares are regularly quoted, the Fair
Market Value shall be the value established byGbmmittee in good faith. If no sale of Shares shalle been reported on such Composite
Tape or such national securities exchange on saighat quoted on the National Association of S¢iesrDealers Automated Quotation
System on such date, then the immediately precatiitgyon which sales of the Shares have been ededpr quoted shall be used.

(m) IS0 : An Option that is also an incentive stock optipanted pursuant to Section 7(d) of the Plan.
(n) LSAR: A limited stock appreciation right granted punsui Section 8(d) of the Plan.

(o) Other Sock-Based Awards : Awards granted pursuant to Section 9 of the Rlaluding, without limitation, Restricted Stock,
Restricted Stock Units and Performance Shares.

(p) Option : A stock option granted pursuant to Section #HhefPlan.

(q) Option Price : The purchase price per Share of an Option, asméted pursuant to Section 7(a) of the Plan.

(r) Participant : An individual who is selected by the Committeg#uticipate in the Plan pursuant to Section ShefRlan.
(s) Performance-Based Awards : Other Stock-Based Awards granted pursuant ta@eétb) of the Plan.

(t) Performance Shares: An Award representing a right to acquire Sharesfature date conditioned on the achievement dbpmance
goals, granted pursuant to Section 9 of the Plan.

(u) Person : As such term is used for purposes of Section)1&(d4(d) of the Act (or any successor sectiometwy.
(v) Plan: The Amended and Restated 2001 Moody’s CorpordtenEmployees’ Stock Incentive Plan.
(w) Post-Retirement Exercise Period : As such term is defined in Section 7(f) of tharRI
() Restricted Stock : Restricted stock granted pursuant to SectiontBePlan.
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(y) Restricted Stock Unit : A restricted stock unit representing a right ¢quire a fixed number of Shares at a future datntgd
pursuant to Section 9 of the Plan.

() Retirement : Termination of employment with the Company orAdfiliate after such Participant has both attairsegk 55 and had fiy
or more consecutive years of service with the Camplarough and ending with the date of such Paaici’'s voluntary termination of
employment; or, with the prior written consentloé tCommittee that such termination be treatedRetisement hereunder, termination of
employment under other circumstances.

(aa)Shares : Shares of common stock, par value $0.01 per Sbatke Company.

(bb) Special Exercise Period : As such term is defined in Section 7(f) of tharP|

(cc) Sock Appreciation Right : A stock appreciation right granted pursuant toti®e 8 of the Plan.

(dd) Subsidiary : A subsidiary corporation, as defined in Secti@d@) of the Code (or any successor section thgreto

(ee)Termination of Employment : A Participant’s termination of employment withet@ompany or an Affiliate, as the case may be.

3. Shares Subject to the Plan

The maximum number of Shares that may be issuddresipect to Awards granted under the Plan sh&@bk@00,000 (subject to
adjustment in accordance with the provisions otied0 hereof), whether pursuant to ISOs or otlerwOf that number, not more than
15,000,000 Shares (subject to adjustment in acnoedwith the provisions of Section 10 hereof) wél available for grants under the Plan of
unrestricted Shares, Restricted Stock, Restricteck3Jnits, Performance Shares or any Other StaxdeB Awards pursuant to Section 9
hereof. The maximum number of Shares with respeethich Awards of any and all types may be grantedhg a calendar year to any
Participant shall be limited, in the aggregate8@6,000 (subject to adjustment in accordance \mighprovisions of Section 10 hereof). The
Shares may consist, in whole or in part, of auttestiand unissued Shares or treasury Shares. Rmrgas of Section 3, the aggregate number
of Shares issued under this Plan at any time sljatl only the number of Shares issued upon exeocisettlement of an Award.
Notwithstanding the foregoing, Shares subject tdwaard under the Plan may not again be made avaifabissuance under the Plan if st
Shares are: (i) Shares that were subject to a-seitled Stock Appreciation Right and were notéssupon the net settlement or net exercise
of such Stock Appreciation Right, (ii) Shares usegay the exercise price of an Option, (iii) Sisadelivered to or withheld by the Company
to pay the withholding taxes related to an Awardj\y) Shares repurchased on the open market Wélptoceeds of an Option exercise.
Shares which are subject to Awards which termiratpire, are forfeited or lapse and Shares sulbgestvards settled in cash shall not count
as Shares issued under this Plan and may be dtédigain with respect to Awards granted under tha.PI

4. Administration

The Plan shall be administered by the Committeéclwvimay delegate its duties and powers in wholia part to any subcommittee
thereof consisting solely of at least two indivitliaho are each “non-employee directors” within teaning of Rule 16B-under the Act (o
any successor rule thereto) and “outside directariin the meaning of Section 162(m) of the Codleany successor section thereto);
provided, however, that any action permitted tadben by the Committee may be taken by the Boarifs idiscretion. The Committee is
authorized to interpret the Plan, to establish,radv@nd rescind any rules and regulations relatirtheé Plan, and to make any other
determinations that it deems necessary or desifabtbe administration of the Plan. The Committesy correct any defect, administrative
error or omission or reconcile any inconsistencthisPlan in
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the manner and to the extent the Committee deenessary or desirable. Any decision of the Commitidbe interpretation and
administration of the Plan, as described hereiall b within its sole and absolute discretion atnéll be final, conclusive and binding on all
parties concerned (including, but not limited tartiipants and their beneficiaries or success@sjerminations made by the Committee
under the Plan need not be uniform and may be eeldetively among Participants, whether or not f&hicipants are similarly situated.
The Committee shall require payment of any amadumialy determine to be necessary to withhold foefelj state, local or other taxes as a
result of the grant, exercise, vesting or settldméan Award. Unless the Committee specifies athge, the Participant may elect to pay a
portion or all of such withholding taxes by (a)idety of Shares or (b) having Shares withheld ley@ompany from any Shares that would
have otherwise been received by the Participard.niimber of Shares so delivered or withheld stealelan aggregate Fair Market Value on
the date of the exercise, vesting or settlemendigpticable) of an Award sufficient to satisfy @agplicable withholding taxes. In addition,
with the approval of the Committee, a Participaatyraatisfy any additional tax that the Participeletts to have the Company withhold by
delivering to the Company or its designated repredive Shares already owned by the Participanhdhe case of Shares acquired through
an employee benefit plan, Shares held by the Raatitfor more than six months. If the chief ex@aibfficer of the Company is a member
of the Board, the Board by specific resolution magstitute such chief executive officer as a cortemibf one which shall have the authority
to grant Awards of up to an aggregate of 200,008r&h(subject to adjustment in accordance wittptbeisions of Section 10 hereof) in each
calendar year to Participants who are not subgettie rules promulgated under Section 16 of the(dicany successor section thereto) or
“covered employeesds defined in Section 162(m) of the Code; providhedyever, that such chief executive officer shalify the Committe
of any such grants made pursuant to this Section 4.

5. Eligibility

Key employees (but not members of the Committesngrperson who serves only as a director) of theamy and its Affiliates, who
are from time to time responsible for the managedmgrowth and protection of the business of the Gany and its Affiliates, and consultai
to the Company and its Affiliates, are eligibleb granted Awards under the Plan. Participantd Baadelected from time to time by the
Committee, in its sole discretion, from among theligible, and the Committee shall determine, srsible discretion, the number of Shares to
be covered by the Awards granted to each Partitipan

6. Limitations

No Award may be granted under the Plan after théhtanniversary of the Effective Date, but Awardsretofore granted may extend
beyond that date.

7. Terms and Conditions of Options

Options granted under the Plan shall be, as detedy the Committee, non-qualified, incentive threo stock options for federal
income tax purposes, as evidenced by the relateatdagreements, and shall be subject to the fanggmd the following terms and
conditions and to such other terms and conditinasinconsistent therewith, as the Committee stetirmine:

(a) Option Price . The Option Price per Share shall be determinethdyCommittee, but shall not be less than 100%efair Market
Value of the Shares on the date an Option is gdante

(b) Exercisability . Options granted under the Plan shall be exer@szisuch time and upon such terms and conditiemeay be
determined by the Committee, but in no event siralDption be exercisable more than ten years thiéedate it is granted.

(c) Exercise of Options . Except as otherwise provided in the Plan or ilvesard agreement, an Option may be exercised fpoiafrom
time to time any part, of the Shares for whiclsitien exercisable. For purposes of Section 7eoPthn, the exercise date of an Option shall
be the later of the date a notice of exercisedsived
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by the Company and, if applicable, the date payrnser@ceived by the Company pursuant to clause6ifipr (iii) in the following sentence.
The purchase price for the Shares as to which d@io®©js exercised shall be paid to the Companyihat the time of exercise at the election
of the Participant (i) in cash, (ii) in Shares maya Fair Market Value equal to the aggregate @@®iice for the Shares being purchased and
satisfying such other requirements as may be inthbgehe Committee; provided, that such sharesoofi@on Stock have been held by the
Participant for no less than six months, (iii) pam cash and partly in such Shares, (iv) throtlghdelivery of irrevocable instructions to a
broker to deliver promptly to the Company an amamial to the aggregate Option Price for the Shaeasy purchased, or (v) through such
other means as shall be prescribed in the Awargeagent. No Participant shall have any rights tideéivds or other rights of a stockholder
with respect to Shares subject to an Option uméldccurrence of the exercise date (determinedtdsrsh above) and, if applicable, the
satisfaction of any other conditions imposed byG@oenmittee pursuant to the Plan.

(d) ISOs. The Committee may grant Options under the Plahdte intended to be ISOs. Such ISOs shall comiplythe requirements
of Section 422 of the Code (or any successor settiereto). Unless otherwise permitted under Seetk? of the Code (or any successor
section thereto), no ISO may be granted to anyidjzaht who at the time of such grant, owns moenth0% of the total combined voting
power of all classes of stock of the Company aarof Subsidiary, unless (i) the Option Price fortsl®0 is at least 110% of the Fair Market
Value of a Share on the date the ISO is grantedigrttie date on which such ISO terminates is & dat later than the day preceding the
anniversary of the date on which the 1SO is grandey Participant who disposes of Shares acquipmhuhe exercise of an ISO either
(i) within two years after the date of grant of BUSO or (ii) within one year after the transfersoich Shares to the Participant, shall notify the
Company of such disposition and of the amountzedlupon such disposition. Notwithstanding Secaidrereof, ISOs may be granted solely
to employees of the Company and its Subsidiaries.

(e) Exercisability Upon Termination of Employment by Death or Disability . Upon a Termination of Employment by reason oftllea
Disability, in either case after the first annivamsof the date of grant of an Option, (i) the uereised portion of such Option shall
immediately vest in full and (ii) such portion mtnereafter be exercised during the shorter of (@)remaining stated term of the Option or
(B) five years after the date of death or Disapilit

(f) Exercisability Upon Termination of Employment by Retirement . Upon a Termination of Employment by reason ofifeetent after
the first anniversary of the date of grant of ani@p an unexercised Option may thereafter be és@daduring the shorter of (i) the remaining
stated term of the Option or (ii) five years affee date of such Termination of Employment (thestFRetirement Exercise Period”), but only
to the extent to which such Option was exercisabtée time of such Termination of Employment ocdiaes exercisable during the Post-
Retirement Exercise Period as if such Participarevstill employed by the Company or an Affiligiepvided, however, that if a Participant
dies within a period of five years after such Taration of Employment, an unexercised Option mayethiter be exercised, during the sha
of (i) the remaining stated term of the Optionigrthie period that is the longer of (A) five yeafer the date of such Termination of
Employment or (B) one year after the date of déth “Special Exercise Period”), but only to theesm to which such Option was
exercisable at the time of such Termination of Eyyipient or becomes exercisable during the Speciatdise Period.

(g) Effect of Other Termination of Employment . Upon a Termination of Employment for any reasathér than death, Disability or
Retirement after the first anniversary of the dstgrant of an Option as described above), an ugésarl Option may thereafter be exercised
during the period ending 30 days after the daguoh Termination of Employment, but only to theeextto which such Option was
exercisable at the time of such Termination of Eyypient. Notwithstanding the foregoing, the Comneitteay, in its sole discretion, either
prior written agreement with the Participant or mple occurrence of a Termination of Employmentetgrate the vesting of unvested
Options held by a Participant if such Participai&smination of Employment is without “causes(such term is defined by the Committe
its sole discretion) by the Company.
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(h) Nontransferability of Sock Options . Except as otherwise provided in Section 18 medptd designation of beneficiaries or in this
Section 7(h), a stock option shall not be trandfierar assignable by the Participant otherwise thawill or by the laws of descent and
distribution, and during the lifetime of a Partiaii an option shall be exercisable only by thei€pant. An option exercisable after the death
of a Participant or a transferee pursuant to tHeviing sentence may be exercised by the desigrizaedficiary, legatees, personal
representatives or distributees of the Participasuch transferee. The Committee may, in its digmm, authorize all or a portion of the
options previously granted or to be granted tordi¢igant, other than ISOs, to be on terms whichrpeirrevocable transfer for no
consideration by such Participant to any childpsitéd, grandchild, parent, stepparent, grandpaspause, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-lavaughter-in-law, brother-in-law or sister-in-lawgciading adoptive relationships, of the
Participant, any trust in which these persons mgee than 50% of the beneficial interest, any faiiwh in which these persons (or the
Participant) control the management of assetsaagther entity in which these persons (or theiépant) own more than 50% of the vot
interests (“Eligible Transferees”), provided thittle stock option agreement pursuant to whiclhsptions are granted must be approved by
the Committee, and must expressly provide for fexasility in a manner consistent with this Sectiord (ii) subsequent transfers of
transferred options shall be prohibited exceptehinsaccordance with the first sentence of thigiSed(h). The Committee may, in its
discretion, amend the definition of Eligible Tragmsfes to conform to the coverage rules of FormuBeker the Securities Act of 1933 or any
comparable Form from time to time in effect. Follog/transfer, any such options shall continue tsudgect to the same terms and condit
as were applicable immediately prior to transfdre Bvents of Termination of Employment of Sectid(e), 7(f) and 7(g) hereof shall
continue to be applied with respect to the origlPaiticipant, following which the options shall éeercisable by the transferee only to the
extent, and for the periods specified, in Sectio@g, 7(f) and 7(g). The Committee may delegai@ tommittee consisting of employees of
the Company the authority to authorize transfesgl#ish terms and conditions upon which transfesg be made and establish classes of
options eligible to transfer options, as well astake other determinations with respect to optiandfers.

8. Terms and Conditions of Stock Appreciation Righd

(a) Grants. The Committee also may grant (i) a Stock AppitamieRight independent of an Option or (ii) a Stdghpreciation Right in
connection with an Option, or a portion thereofS#ack Appreciation Right granted pursuant to claiisef the preceding sentence (A) may
be granted at the time the related Option is gthateat any time prior to the exercise or canceliabf the related Option, (B) shall cover the
same Shares covered by an Option (or such lessavenof Shares as the Committee may determinef@nshall be subject to the same
terms and conditions as such Option except for swclitional limitations as are contemplated by Séstion 8 (or such additional limitations
as may be included in an Award agreement).

(b) Terms. The exercise price per Share of a Stock Apprieci®Right shall be an amount determined by the Cataebut in no event
shall such amount be less than the greater di€ifair Market Value of a Share on the date thekS&ppreciation Right is granted or, in the
case of a Stock Appreciation Right granted in cogiion with an Option, or a portion thereof, theti@p Price of the related Option and
(if) an amount permitted by applicable laws, rul®slaws or policies of regulatory authorities twck exchanges. Each Stock Appreciation
Right granted independent of an Option shall entitParticipant to exercise the Stock Apprecia®aht in whole or in part and, upon such
exercise, to receive from the Company an amourdldqy(i) the excess of (A) the Fair Market Valuetbe exercise date of one Share over
(B) the exercise price per Share, times (ii) theber of Shares covered by the portion of the Skmbreciation Right so exercised. Each
Stock Appreciation Right granted in conjunctiontwétn Option, or a portion thereof, shall entitleaticipant to surrender to the Company
unexercised Option, or any portion thereof, ancet®ive from the Company in exchange therefor aouatnequal to (i) the excess of (A) the
Fair Market Value on the exercise date of one Shaee (B) the Option Price per Share, times (i@ ttumber of Shares covered by the
Option, or portion thereof, which is surrenderedde ate a notice of exercise is received by thefamy shall be the exercise date. Payment
shall be made in Shares or in cash, or partly sxr&hand partly in cash, valued at such Fair Markéte, all as shall be determined by the
Committee. Stock Appreciation Rights may be exectisom
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time to time upon actual receipt by the Companwgtten notice of exercise stating the number cér®k with respect to which the Stock
Appreciation Right is being exercised. No fractioBhares will be issued in payment for Stock Apaien Rights, but instead cash will be
paid for a fraction or, if the Committee shoulddsdermine, the number of Shares will be roundedmeavd to the next whole Share.

(c) Limitations . The Committee may impose, in its discretion, scmhditions upon the exercisability or transferidpibf Stock
Appreciation Rights as it may deem fit.

(d) Limited Stock Appreciation Rights. The Committee may grant LSARs that are exeroésapbn the occurrence of specified
contingent events. Such LSARs may provide for tecéht method of determining appreciation, may Bpélat payment will be made only
in cash and may provide that any related Awardsat@xercisable while such LSARs are exercisdlifdess the context otherwise requires,
whenever the term “Stock Appreciation Right” is dige the Plan, such term shall include LSARs.

9. Other Stock-Based Awards

(a) Generally . The Commiittee, in its sole discretion, may grawards of unrestricted Shares, Restricted StocktriRéed Stock Units
and other Awards that are valued in whole or irt pgrreference to, or are otherwise based on tireMaket Value of, Shares (collectively,
“Other Stock-Based Awards”). Such Other Stock-Basewrds shall be in such form, and dependent oh soaditions, as the Committee
shall determine, including, without limitation, thight to receive one or more Shares (or the edgitaash value of such Shares) upon the
completion of a specified period of service, theuwsoence of an event and/or the attainment of perdince objectives. Other Stock-Based
Awards may be granted alone or in addition to ahgioAwards granted under the Plan. Subject t@tbeisions of the Plan, the Committee
shall determine to whom and when Other Stock-Baseards will be made; the number of Shares to berd@dhunder (or otherwise related
to) such Other Stock-Based Awards; whether sucleitBtock-Based Awards shall be settled in cashieSha a combination of cash and
Shares; and all other terms and conditions of sweards (including, without limitation, the vestipgovisions thereof). Notwithstanding
anything herein to the contrary, the grant, isseanetention, vesting and/or settlement of Shaneleuany Other Stock-Based Award that is
based on performance criteria and level of achi@rgmersus such criteria will be subject to a penénce period of not less than twelve
months, and the grant, issuance, retention, veatidgor settlement of Shares under any Other SBasled Award that is based solely upon
continued employment and/or the passage of timenmoayest or be settled in full prior to the thigixth month following its date of grant,
but may be subject to pro-rata vesting over suciogeexcept that the Committee may provide forghtisfaction and/or lapse of all
conditions under any such Other Stock-Based Awatte event of the Participant’s death, DisabiityRetirement or in connection with a
Change in Control, and the Committee may providé almy such restriction or limitation will not agph the case of an Other Stock-Based
Award that is issued in payment or settlement ofijgensation that has been earned by the Participant.

(b) Performance-Based Awards . Notwithstanding anything to the contrary heremrtain Other Stock-Based Awards granted under this
Section 9 may be granted in a manner that will Entile Company to deduct any amount paid by theg@ammunder Section 162(m) of the
Code (or any successor section thereto) (“Perfocerxdased Awards”). A Participant’s Performance-Bladward shall be determined based
on the attainment of one or more pre-establishiejgctive performance goals established in writigghe Committee, for a performance
period established by the Committee, (i) at a timhen the outcome for that performance period istauttially uncertain and (ii) not later tr
90 days after the commencement of the performaeadedgto which the performance goal relates, butdrevent after 25% of the relevant
performance period has elapsed. The performande gioall be based upon one or more of the folloveiriigria: (i) earnings before or after
taxes (including earnings before interest, taxeprektiation and amortization); (ii) net incomel) @perating income; (iv) earnings per Share;
(v) book value per Share; (vi) return on stockhadtlequity; (vii) expense management; (viii) retam investment before or after the cost of
capital; (ix) improvements in capital structure) pxofitability of an identifiable business unit product; (xi) maintenance or improvement of
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profit margins; (xii) stock price; (xiii) market ake; (xiv) revenues or sales; (xv) costs; (xvi)hclisw; (xvii) working capital; (xviii) changes
in net assets (whether or not multiplied by a camspercentage intended to represent the cospithta (xix) return on assets; (xx) accuracy,
stability, quality or performance of ratings; amdif customer or investor satisfaction or valueveyrresults. The foregoing criteria may rel
to the Company, one or more of its Affiliates oear more of its divisions, units, minority investnts, partnerships, joint ventures, product
lines or products or any combination of the foregeiand may be applied on an absolute basis ahd/mlative to one or more peer group
companies or indices, or any combination therdbfsathe Committee shall determine. In additianthe degree consistent with Section 162
(m) of the Code (or any successor section thertte)performance goals may be calculated withaganetto extraordinary items or
accounting changes. The maximum amount payableigor$o Performance-Based Awards denominated im giasited to any one
Participant with respect to one fiscal year of @@npany shall be $5,000,000. The Committee sh&draene whether, with respect to a
performance period, the applicable performancesgloale been met with respect to a given Particigadt if they have, to so certify and
ascertain the amount of the applicable Perform@ased Award. No Performance-Based Awards will bid fax such performance period
until such certification is made by the Committ€be amount of the Performance-Based Award actypalig to a given Participant may be
less than the amount determined by the applicadf@pnance goal formula, at the discretion of tleenthittee. The amount of the
Performance-Based Award determined by the Comniittea performance period shall be paid to thei€lpsnt at such time as determined
by the Committee in its sole discretion after thd ef such performance period; provided, howeVet & Participant may, if and to the extent
permitted by the Committee and consistent withpitevisions of Sections 162(m) and 409A of the Cadiest prior to the commencement of
the relevant services or, if the Performance-Basgdrd constitutes performance-based compensatithinithe meaning of Section 409A(a)
(4)(B)(iii) of the Code and is based on servicedqrened over a period of at least 12 months, attang but no later than six months before
the end of the applicable performance period, ferdgayment of a Performance-Based Award untikadidate or the date of Participant’s
separation from service with the Company and iffiafes (or six months following such separatibneiquired by Section 409A of the Cod
as specified in the election to defer.

(c) Terms and Conditions of Restricted Sock and Restricted Sock Units .

() Grant . Each grant of Restricted Stock and RestrictediStinits shall be evidenced by an agreement in fapproved by the
Committee. The vesting of a Restricted Stock Awar&estricted Stock Unit granted under the Plan breagonditioned upon the completion
of a specified period of employment with the Companan Affiliate, upon attainment of specified fmemance goals, and/or upon such other
criteria as the Committee may determine in its siideretion.

(i) Receipt of Restricted Stock . As soon as practicable after an Award of RestiGtock has been made to a Participant, there
shall be registered in the name of such Participanf a nominee the number of Shares of RestriStedk so awarded. Except as provided in
the applicable agreement, no Shares of Restridtmzk $hay be assigned, transferred or otherwiseraheted or disposed of by the Particiy
until such Shares have vested in accordance watletims of such agreement. If and to the extemthiesapplicable agreement so provides, a
Participant shall have the right to vote and reeeiividends on the Shares of Restricted Stock gdatat him or her under the Plan. Unless
otherwise provided in the applicable agreement,Stmgres received as a dividend on Restricted Stotkconnection with a stock split of t
Shares of Restricted Stock shall be subject tadmee restrictions as the Restricted Stock.

(iii) Payments Pursuant to Restricted Stock Units . Restricted Stock Units may not be assigned, tearex! or otherwise
encumbered or disposed of by the Participant snth Restricted Stock Units have vested in accaelaiith the terms of the applicable
agreement. Upon the vesting of the Restricted Sthuk(unless a deferral election as describethénfbllowing sentence has been made),
certificates for Shares shall be delivered to thgi€ipant or his legal representative on the hastiness day of the calendar quarter in which
such vesting event occurs or as soon thereafieraaticable, in a number equal to the Shares cdgydhe Restricted Stock Unit. A
Participant may, if and to the extent permittedtsy Committee and consistent with the
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provisions of Sections 162(m) and 409A of the Cadiect prior to the grant of the Restricted Stocitland the commencement of the
relevant services or, if the Restricted Stock \dnitstitutes performance-based compensation witleimteaning of Section 409A(a)(4)(B)(iii)
of the Code and is based on services performedaoperiod of at least 12 months, at any time buater than six months before the end of
the applicable performance period, to defer readipis certificates beyond the vesting date umfiked date or the date of the Participant’s
separation from service with the Company and ifdiafes (or six months following such separatioorfi service if required by Section 409A
of the Code), as specified in the election to defer

(iv) Effect of Termination of Employment or Death . Upon a Termination of Employment by reason otlleRisability or
Retirement, in each case after the first annivgrefthe date of the Award of Restricted Stock esficted Stock Units, the Restricted Stock
or Restricted Stock Units shall immediately vesfuithand all restrictions on such Awards shalhtérate. Upon a Termination of
Employment for any reason other than death, Digglit Retirement after the first anniversary of tthate of the Award of Restricted Stock
Restricted Stock Units, a Participant’s unvestesti#ed Stock and Restricted Stock Units shafidofeited. Notwithstanding the foregoing,
subject to Section 9(a), the Committee may, isdie discretion, either by prior written agreemeith the Participant or upon the occurrence
of a Termination of Employment, accelerate theimgsdf unvested Restricted Stock or Restricted IStdmits held by the Participant if such
Participant’s Termination of Employment is withdaause” (as such term is defined by the Committeitsisole discretion) by the Company.

(d) Terms and Conditions of Performance Shares .

(i) Grant . Each grant of Performance Shares shall be evédebyg an agreement providing for the payment of&heonditioned
upon attainment of specified performance goalim approved by the Committee, and may be sulbjettte provisions applicable to
Performance-Based Awards as set forth in Sectibp&(the Plan.

(i) Payments Pursuant to Performance Shares . Performance Shares may not be assigned trars$fareherwise encumbered or
disposed of by the Participant until the Committas certified the extent to which the applicablégrenance goals have been met and
certified the number of Shares to be paid. The rarmobShares so certified shall be delivered toRagicipant or his legal representative at
such time after the end of the performance persoshall be prescribed by the Committee in the Aveayceement.

(iii) Effect of Termination of Employment . Upon a Termination of Employment by reason ottldeBisability or Retirement, a
Participant shall have such rights in his or hefd®mance Shares, if any, as may be prescribetidAtvard agreement. Upon a Termination
of Employment for any reason other than death, lidlita or Retirement prior to the end of any applite performance period, a Participant’s
Performance Shares shall be forfeited, unlessestity) Section 9(a), the Committee, in its solemditon, shall determine otherwise.

10. Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plathte contrary, the following provisions shall appdyall Awards granted under the
Plan:

(a) Generally . In the event of any change in the outstanding&hafter the Effective Date by reason of any Sdasidend or split,
reorganization, recapitalization, merger, consaiia split-up, spin-off, combination or exchandeStares or other corporate exchange or
similar transaction, or any distribution to stockiess of Shares other than regular cash dividehésCommittee shall adjust the following to
the extent necessary to achieve an equitable régule number or kind of Shares or other semsgiissued or reserved for issuance pursuant
to the Plan or pursuant to outstanding Awardsthi) Option Price and/or (iii) any other affectedts of such Awards.
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(b) Changein Control . In the event of a Change in Control, Awards grdninder the Plan shall accelerate as followgg@h Option
and Stock Appreciation Right shall become immediiatested and exercisable; provided, however, iffaatch Awards are not exercised pi
to the date of the consummation of the Change imti@Gh the Committee, in its sole discretion anthaut liability to any person, may provi
for (A) the payment of a cash amount in exchangéhie cancellation of such Award and/or (B) theiésxce of substitute Awards that will
substantially preserve the value, rights and b&nefiany affected Awards (previously granted hedew) as of the date of the consummation
of the Change in Control; (i) restrictions on Awarof Restricted Stock and Restricted Stock Uhits &re not Performance-Based Awards
shall lapse; and (iii) Other Stock-Based Awardsdestcribed in clause (ii) shall become payablaighsnanner as shall be set forth in the
Award agreement.

11. No Repricing

Notwithstanding anything in the Plan to the contraio Option or Stock Appreciation Right outstamdimder the Plan may be repriced,
regranted through cancellation, including cancellain exchange for cash or other Awards, or otlim@vamended to reduce the Option Price
or exercise price applicable thereto (other thah vaspect to adjustments made in connection withresaction or other change in the
Company’s capitalization as described in Sectionwlithout the approval of the stockholders of tren@®any.

12. No Right to Employment

The granting of an Award under the Plan shall ingpos obligation on the Company or any Affiliatectntinue the employment of a
Participant and shall not lessen or affect the Camgs or Affiliate’s right to terminate the employmt of such Participant.

13. Successors and Assigns

The Plan shall be binding on all successors andrassf the Company and a Participant, includinigheut limitation, the estate of su
Participant and the executor, administrator orté®i®f such estate, or any receiver or trusteainkituptcy or representative of the
Participant’s creditors.

14. Nontransferability of Awards

Except as provided in Section 18 relating to design of beneficiaries or in Section 7(h) of thailan Award shall not be transferable
or assignable by the Participant otherwise thawitlyor by the laws of descent and distribution.ribig the lifetime of a Participant, an Awe
shall be exercisable only by such Participant. AveAd exercisable after the death of a Participaat be exercised by the designated
beneficiary, the legatees, personal representativdsstributees of the Participant. Notwithstagdamything to the contrary herein, the
Committee, in its sole discretion, shall have ththarity to waive this Section 14 or any part tlér@xcept with respect to 1SOs) to the ex
that this Section 14 or any part thereof is noumegl under the rules promulgated under any laie, suregulation applicable to the Compe

15. Amendments or Termination

The Board or the Committee may amend, alter omdiscue the Plan, but no amendment, alteratiorismodtinuation shall be made
which, (a) without the approval of the stockholdefrshe Company, would (except as is provided iati®a 10 of the Plan), increase the total
number of Shares reserved for the purposes ofltdred? change the maximum number of Shares forhhigards may be granted to any
Participant or (b) without the consent of a Pgpticit, would impair any of the rights or obligatiansder any Award theretofore granted to
such Participant under the Plan; provided, howetheat,the Board or the Committee may amend the iRlanch manner as it deems neces
to permit the granting of Awards meeting the regments of the Code or other applicable laws. Nbstéinding anything to the contrary
herein, neither the Committee nor the Board mayrainalter or discontinue the provisions relatingaxtion 10(b) of the Plan after the
occurrence of a Change in Control.

A-10



Table of Contents

16. International Participants

With respect to Participants who reside or worlsmlé the United States of America and who are avod (vho are not expected to be)
“covered employees” within the meaning of Sectié2(in) of the Code (or any successor section therte Committee may, in its sole
discretion, amend the terms of the Plan or Awaritls mespect to such Participants in order to canfeuch terms with the requirements of
local law.

17. Choice of Law

The Plan shall be governed by and construed inrdaoce with the laws of the State of Delaware applie to contracts made and to be
performed in the State of Delaware.

18. Designation of Beneficiaries

A Participant may file with the Company a writteastgnation of a beneficiary or beneficiaries urtierPlan and may from time to tir
revoke or change any such designation of beneficany designation of beneficiary under the Plaalkshe controlling over any other
disposition, testamentary or otherwise; providemyéver, that if the Committee shall be in doubtcathe entitlement of any such beneficiary
to any Option, Stock Appreciation Right, unres&itShares, Restricted Stock, Restricted Stock |Pésformance Shares or other Award,
Committee may determine to recognize only the legaiesentative of such Participant, in which ¢aseCompany, the Committee and the
members thereof shall not be under any furthefliiplto anyone.

19. Effectiveness of the Plan
The Plan, as amended and restated, shall be gfextiof December 15, 2009.
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1.

2.

Appendix B

2004 MOODY’S CORPORATION
COVERED EMPLOYEE CASH INCENTIVE PLAN
(as amended, December 15, 2009)

Purpose of the Plan

The purpose of the Plan is to advance the intecd$tee Company and its stockholders by providimgentives in the form of periodic
cash bonus awards to certain management emplojées Gompany and its Subsidiaries, thereby matigatuch employees to attain
performance goals established pursuant to the Plan.

Definitions

The following capitalized terms used in the Planehthe respective meanings set forth in this Sectio

(@)
(b)
(©
(d)
(€)

(f)
(9)

(h)
(i)
()
(k)

Act: The Securities Exchange Act of 1934, as amendeahysuccessor there:

Award : A periodic cash bonus award granted pursuartedtan

Beneficial Owner: As such term is defined in Rule 1-3 under the Act (or any successor rule ther:
Board: The Board of Directors of the Compal

Changein Control: The occurrence of a change in ownership of Moo@ggporation, a change in the effective control afddy’s
Corporation, or a change in the ownership of atsuibigl portion of the assets of Moody’s Corpomatibor this purpose, a change
in the ownership of Moody’s Corporation occurs ba tate that any one person, or more than onempariing as a group (as
determined pursuant to the regulations under Sedfd®A), acquires ownership of stock of Moody’s @aation that, together
with stock held by such person or group, constitme@re than 50 percent of the total fair marketi@alr total voting power of the
stock of Moody’s Corporation. A change in effecta@ntrol of Moody’s Corporation occurs on eithetttod following dates:

(1) the date any one person, or more than one pang as a group acquires (or has acquired gltine 12-month period ending
on the date of the most recent acquisition by qerkon or persons) ownership of stock of Moody’spBmation possessing 50
percent or more of the total voting power of thecktof Moody’s Corporation, or (2) the date a miyoof members of the Board
is replaced during any Ir2onth period by directors whose appointment ortededs not endorsed by a majority of the membéi
the Board before the date of the appointment atiele. A change in the ownership of a substantiatipn of the assets of
Moody’s Corporation occurs on the date that anyparson, or more than one person acting as a gamgjpjres (or has acquired
during the 12-month period ending on the date efrtiost recent acquisition by such person or pejysmsets from Moody’s
Corporation that have a total gross fair marketi@ghs determined pursuant to the regulations udeetion 409A) equal to or
more than 40 percent of the total gross fair mavkéie of all of the assets of Moody’s Corporatimmediately before such
acquisition or acquisition:

Code: The Internal Revenue Code of 1986, as amendedhyosuccessor theret

Committee: The Governance and Compensation Committee of tlaedBor any successor thereto or any other comenitte
designated by the Board to assume the obligatibttedCommittee hereunde

Company: Moody's Corporation, a Delaware corporati

Covered Employee: An employee who is, or who is anticipated to becoaeovered employee, as such term is defined in
Section 162(m) of the Code (or any successor settiereto) and the Treasury Regulations promulgéaectunder

Effective Date: The date on which the Plan takes effect, as defiuesiuant to Section 13 of the PI.

Participant: A Covered Employee of the Company or any of itssilibries who is selected by the Committee to pigiie in the
Plan pursuant to Section 4 of the P
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() Performance Period: The calendar year or any other period that the Cittex in its sole discretion, may determi
(m) Person: As such term is used for purposes of Section 1&(d)(d) of the Act or any successor sections the

(n) Plan: The 2004 Mood's Corporation Covered Employee Cash Incentive |

(0) Shares: Shares of common stock, par value 50.01 per Shatke Company

(p) Subsidiary: A subsidiary corporation, as defined in Section(#2df the Code (or any successor section ther

3. Administration

The Plan shall be administered by the Committesioh other persons designated by the Board. Thariitee may delegate its duties
and powers in whole or in part to any subcommitit@eeof consisting solely of at least two indivibuaho are each “non-employee directors
within the meaning of Rule 16b-3 of the Act (or auccessor rule thereto) and “outside directorshiwithe meaning of Section 162(m) of
the Code (or any successor section thereto) an@irdesury Regulations promulgated thereunder. Tdrar@ittee shall have the authority to
select the Covered Employees to be granted Awarderuthe Plan, to determine the size and terma éfveard (subject to the limitations
imposed on Awards in Section 5 below), to modify terms of any Award that has been granted (eXoepiny modification that would
increase the amount of the Award), to determingithe when Awards will be made and the Performdpeeod to which they relate, to
establish performance objectives in respect of ferformance Periods and to certify that such pexdince objectives were attained,;
provided, however , that any such action shall be consistent withegiy@licable provisions of Section 162(m) of the €cthe Committee is
authorized to interpret the Plan, to establish,radv@nd rescind any rules and regulations relatirtheé Plan, and to make any other
determinations that it deems necessary or desifabthe administration of the Plapr,ovided, however , that any action permitted to be taken
by the Committee may be taken by the Board, idigsretion, to the extent that any such actionridkethe Board is consistent with the
applicable provisions of Section 162(m) of the Cotlee Committee may correct any defect or omiseioreconcile any inconsistency in the
Plan in the manner and to the extent the Commilbeens necessary or desirable. Any decision of trerfiittee in the interpretation and
administration of the Plan, as described hereiall e within its sole and absolute discretion atall be final, conclusive and binding on alll
parties concerned. Determinations made by the Cteeniinder the Plan need not be uniform and maydse selectively among
Participants, whether or not such Participantsandarly situated. The Committee shall have tlggatito deduct from any payment made
under the Plan any federal. state, local or for@gigome or other taxes required by law to be wilthlwath respect to such payment. To the
extent consistent with the applicable provisionSettions 162(m) of the Code, the Committee maggieé to one or more employees of the
Company or any of its Subsidiaries the authorittate actions on its behalf pursuant to the Plan.

4. Eligibility and Participation

The Committee shall designate those persons wHbt&hRarticipants for each Performance Periodti¢daants shall he selected from
among the Covered Employees of the Company andfitsy Subsidiaries who are in a position to haveaderial impact on the results of the
operations of the Company or of one or more obiibsidiaries.

5. Awards

(@) Performance Goals. A Participant’s Award shall be determined basedhenattainment of one or more pre-established ctibge
performance goals established in writing by the @ittee, for a Performance Period established byCibmmittee, (i) at a time
when the outcome for the Performance Period istanbally: uncertain and (ii) not later than 90 dafter the commencement of
the
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Performance Period to which the performance gdaleg, but in no event after 25 percent of thevaeieé Performance Period has
elapsed. The performance goals shall be basedammor more or the following criteria: (i) earninigsfore or after taxes
(including earnings before interest, taxes, deptami and amortization); (ii) net income; (iii) apéing income; (iv) earnings per
Share; (v) book value per Share: (vi) return orldtolders’equity; (vii) expense management; (viii) returniovestment before
after the cost of capital; (iv) improvements initalpstructure; (x) profitability of an identifiablbusiness unit or product;

(xi) maintenance or improvement of profit margi@si) stock price: (xiii) market share; (xiv) revees or sales; (xv) costs;

(xvi) cash flow; (xvii) working capital; (xviii) canges in net assets (whether or not multiplied bgrestant percentage intended to
represent the cost of capital); (xix) return oregss(xx) accuracy, stability, quality or perforngarof ratings; and (xxi) customer
investor satisfaction or value survey results. fidregoing criteria may relate to the Company, onmore of its Subsidiaries or
one or more of its divisions, units, partnershjpsit ventures or minority investments, producebror products or any
combination of the foregoing, and may be appliedombsolute basis and/or be relative to one oermeer group companies or
indices, or any combination thereof, all as the @uttee shall determine. In addition, to the degreasistent with Section 162(m)
of the Code (or any successor section theretopenfrmance goals may be calculated without regmektraordinary items. The
maximum amount of an Award to any Participant wébpect to a performance period of one calendargrdass shall be
$5,000,000. The maximum amount of an Award to aayi&pant with respect to a multi-year performapeeiod shall be the
product of $5,000,000 multiplied by the number eéss in the performance peric

(b) Payment. The Committee shall determine whether, with resfea Performance Period, the applicable perfaceaoals have
been met with respect to a given Participant drttiely have, to so certify in writing and ascerttiie amount of the applicable
Award. No Awards will be paid for such Performarariod until such certification is made by the Cattes. The amount of the
Award actually paid to a given Participant may éeslthan the amount determined by the applicalferpgance goal formula
(including zero), at the discretion of the Comna&tt&he amount of the Award determined by the Comesitor a Performance
Period shall be paid to the Participant at sucle s determined by the Committee in its sole diserafter the end of such
Performance Periol

() Compliance with Section 162(m) of the Code . The provisions of this Section 5 shall be admémed and interpreted in accordance
with Section 162(m) of the Code and the TreasuryuRgions promulgated thereunder to ensure thedibility by the Company
or its Subsidiaries of the payment of Awards: pded, however. that the Committee may, in its s@erdtion, administer the Pl:
in violation of Section 162(m) of the Coc

(d) Termination of Employment. Upon a termination of employment by reason of dedifability or retirement, a Participant shall &
such rights in any Award theretofore granted to,hfrany, as may be prescribed by the Award agre¢ntiépon a termination of
employment for any reason other than death, disabil retirement prior to the end of any appli@pkrformance period, a
Participant shall forfeit all rights in and to aAward theretofore granted to him, unless the Conemjtin its sole discretion, shall
determine otherwist

6. Amendments or Termination

The Board or the Committee may amend, alter omdiscue the Plan, but no amendment, alteratiorismodtinuation shall be made
which would impair any of the rights or obligatiomsder any Award theretofore granted to a Partidipader the Plan without such
Participant’s consenprovided, however, that the Board or the Committee may amend the iRlanch manner as it deems necessary to permi
the granting of Awards meeting the requirementSeaxftion 162(m) of the Code or other applicable lawswithstanding anything to the
contrary herein, the Board may not amend, altelismontinue the provisions relating to Section J@fithe Plan after the occurrence of a
Change in Control.
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7. No Right to Employment

Neither the Plan nor any action taken hereunddl sbaonstrued as giving any Participant or oghenson any right to continue to be
employed by or perform services for the Compangryr Subsidiary, and the right to terminate the eymlent of or performance of services
by any Participant at any time and for any reas@pecifically reserved to the Company and its Blidrges.

8. Nontransferability of Awards
An award shall not be transferable or assignablénéyParticipant otherwise than by will or by thevs of descent and distribution.

9. Reduction of Awards

Notwithstanding anything to the contrary hereie @ommittee, in its sole discretion (but subjecpplicable law), may reduce any
amounts payable to any Participant hereunder iardadsatisfy any liabilities owed to the Compamyany of its Subsidiaries by the
Participant.

10. Adjustments Upon Certain Events

(@) Generally. In the event of any change in the outstanding Shayaeason of any Share dividend or split, recegdion,
recapitalization, Merger, consolidation, spin-afimbination or exchange of Shares or other corp@athange, or any
distribution to stockholders of Shares other tregutar cash dividends, the Committee in its saderdition and without liability to
arty person may make such substitution or adjustnifegamy, as it deems to be equitable, as to df®cted terms of outstanding
Awards.

(b) Changein Control. In the event that (1) a Participant's employmerdgially or constructively terminated during aegiv
Performance Period (the “Affected Performance FE)yiand (ii) a Change in Control shall have occdméthin the 365 days
immediately preceding the date of such terminatioan such Participant shall receive, promptlyrafte date of such termination.
payment pursuant to his or her Award for the AféelcPerformance Period as if the performance goalsuich Performance Peri
had been achieved at 100

11. Miscellaneous Provisions

The Company is the sponsor and legal obligor uttdePlan and shall make all payments hereundegr tilan any payments to be m
by any of the Subsidiaries (in which case paymkall §e made by such Subsidiary, as appropriate).

The company shall not be required to establishspegial or separate fund or to make any other gajom of assets to ensure the
payment of any amounts under the Plan, and thé&Rarits’ rights to the payment hereunder shathbgreater than the rights of the
Company’s (or Subsidiary’s) unsecured creditors e&penses involved in administering the Plan shalborne by the Company.

12. Governing Law

The interpretation, performance and enforcemettisfPlan and any disputes or controversies arisitig respect to the transactions
contemplated herein, shall be governed by the Gfise State of Delaware, irrespective of Delawadioice of law principles that would
apply the law of any other jurisdiction.

13. Effective Date
The Plan as amended shall be effective as of Degeilrly 2009.

B-4
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ANNUAL MEETING OF STOCKHOLDERS OF
MOODY’S CORPORATION
April 20, 2010

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, proxy statement and proxy aa
are available at http://www.amstock.com/ProxyServies/ViewMaterials.asp?CoNumber+26180

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

i Please detach along perforated line and mdlile envelope provided. i

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THELECTION OF DIRECTORS AND “FOR” PROPOSALS 2, 3, AND THE BOARD OF DIRECTORS
RECOMMENDS A VOTE “AGAINST” PROPOSAL 5. PLEASE SIGNWDATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELORPLEASE MARK YOUR VOTE IN
BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN
1.ELECTION OF THREE CLASS Il DIRECTORS OF THE

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKI NG COMPANY:
THE APPROPRIATE BOXES. WHERE A CHOICE IS NOT SPECIF IED, THE BASIL L. ANDERSON g o g
PROXIES WILL VOTE YOUR SHARES IN ACCORDANCE WITHTH E ‘
BOARD OF DIRECTORS’ RECOMMENDATIONS. DARRELL DUFFIE, PH.D. O O O
RAYMOND W. MCDANIEL, JR. ] O ]
2. APPROVAL OF THE AMENDED AND RESTATED 20C O O O
MOODY'S CORPORATION KEY EMPLOYEESSTOCK
INCENTIVE PLAN.
3. APPROVAL OF THE 2004 MOODY’S CORPORATION O O ]
COVERED EMPLOYEE CASH INCENTIVE PLAN, AS
AMENDED.
4. RATIFICATION OF THE APPOINTMENT OF O O ]
INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR 2010
O ]

5. STOCKHOLDER PROPOSAL TO ADOPT A POLICY
THAT THE CHAIRMAN OF THE COMPANY'S BOARD
OF DIRECTORS BE AN INDEPENDENT DIRECTOI

In their discretion, the proxies are authorizegdte upon such other business as may
properly come before the Annual Meeting. This prawyen properly executed will be vot
as directed herein by the undersigned sharehdfdes.direction is made, this proxy will
be voted FOR ALL NOMINEES in Proposal 1, FOR Propoals 2, 3 and 4 and
AGAINST Proposal 5.

To change the address on your account, please thedlox at the right and indicate O
your new address in the address space above. Plegsthat changes to the registe
name(s) on the account may not be submitted véantigithod

Signature of Stockholder Date Signature of Stockholder Date

Note: Please sign exactly as your name or names appehisofroxy. When shares are held jointly, eachl&oshould sign. When signing as executor, admatist, trustee or guardian,
please give full title as such. If the signer isoaporation, please sign full corporate name by duwithorized officer, giving full title as such.digner is a partnership, please sign in
partnership name by authorized pers



Table of Contents

MOODY’'S CORPORATION
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD TUESDAY, APRIL 20, 2010

As an alternative to completing this form, you mayenter your vote instruction by telephone at 1-800-ROXIES, or via the Internet at
WWW.PROXYVOTE.COM and follow the simple instruction s. Use the Company Number and Account Number showan your proxy
card.

The undersigned hereby appoints Raymond W. McDabiglLinda S. Huber and John J. Goggins, and ebttiem, as proxies, each
with full power of substitution, to represent thedersigned and vote all the shares of common sibboody’s Corporation which the
undersigned is entitled to vote at the Annual Megtif Stockholders to be held on April 20, 2019:80 a.m., local time, at the Company’s
offices at 7 World Trade Center at 250 Greenwiake&dt New York, New York 10007, and any adjournnmmrmpostponement thereof. The
undersigned directs the named proxies to voterastdd on the reverse side of this card on theifsgp@proposals and in their discretion on
any other business which may properly come befaareeting and any adjournment or postponemergdher

This card also constitutes voting instructionshi® Trustee of the Moody’s Corporation Profit Papttion Plan to vote, in person or by
proxy, the proportionate interest of the undersibjimethe shares of common stock of Moody’s Corpgoraheld by the Trustee under the plan,
as described in the Proxy Statement.

(Continued and to be marked, signed and dated, omé reverse side.)
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ANNUAL MEETING OF STOCKHOLDERS OF
MOODY’S CORPORATION
April 20, 2010

PROXY VOTING INSTRUCTIONS

INTERNET - Access www.proxyvote.coand follow the on-screen instructions. Have your
proxy card available when you access the web gagkuse the Company Number and Account
Number shown on your proxy cai

TELEPHONE - Call toll-free1-800-PROXIES(1-800-776-9437) in the United Statesler18- COMPANY NUMBER
921-8500from foreign countries from any touch-tone teleph@and follow the instructions. Have
your proxy card available when you call and useGbenpany Number and Account Numl
shown on your proxy card.

Vote online/phone until 11:59 PM EST the day befiiemeeting.

ACCOUNT NUMBER

MAIL - Sign, date and mail your proxy card in the envelppevided as soon as possible.

IN PERSON - You may vote your shares in person by attendingAtimeual Meeting

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of meeting, proxy statement and proxy eae available at
http://www.amstock.com/ProxyServices/ViewMateriatgp?CoNumber=261¢

| Please detach along perforated line and mdliiérenvelope provided Nou are not voting via telephone or the Interndt.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THELECTION OF DIRECTORS AND “FOR” PROPOSALS 2, 3, AND THE BOARD OF DIRECTORS
RECOMMENDS A VOTE “AGAINST” PROPOSAL 5. PLEASE SIGNDATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELORPLEASE MARK YOUR VOTE IN
BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN
1. ELECTION OF THREE CLASS Il DIRECTORS OF THE

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY COMPANY:
MARKING THE APPROPRIATE BOXES. WHERE A CHOICE ISNO T
SPECIFIED, THE PROXIES WILL VOTE YOUR SHARES IN BASIL L. ANDERSON O = O
ACCORDANCE WITH THE BOARD OF DIRECTORS' DARRELL DUFFIE, PH.D. O O m|
RECOMMENDATIONS. RAYMOND W. MCDANIEL, JR. ] O ]
2. APPROVAL OF THE AMENDED AND RESTATED 2001 ] O ]
MOODY'’S CORPORATION KEY EMPLOYEES’ STOCK
INCENTIVE PLAN.
3. APPROVAL OF THE 2004 MOODY’S CORPORATION ] O ]
COVERED EMPLOYEE CASH INCENTIVE PLAN, AS
AMENDED.
4. RATIFICATION OF THE APPOINTMENT OF INDEPENDENT [ O ]
REGISTERED PUBLIC ACCOUNTING FIRM FOR 201
5. STOCKHOLDER PROPOSAL TO ADOPT A POLICY THAT O O O

THE CHAIRMAN OF THE COMPANY’S BOARD OF
DIRECTORS BE AN INDEPENDENT DIRECTOF

In their discretion, the proxies are authorizegtdte upon such other business as may properly come
before the Annual Meeting. This proxy when propeskgcuted will be voted as directed herein by the
undersigned shareholdéi no direction is made, this proxy will be voted FOR ALL NOMINEES

in Proposal 1, FOR Proposals 2, 3 and 4 and AGAINSProposal 5.

To change the address on your account, please thedlox at the rightand O
indicate your new address in the address spaceeaBtease note that changes to
the registered name(s) on the account may notlmigied via this methoc

Signature of Stockholder Date Signature of Stockholder Date

Note: Please sign exactly as your name or names appehisofroxy. When shares are held jointly, eachl&oshould sign. When signing as executor, admatist, trustee or guardian,
please give full title as such. If the signer isoaporation, please sign full corporate name by duithorized officer, giving full title as such.digner is a partnership, please sign in
partnership name by authorized pers
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ADMISSION TICKET

MooDY's

Annual Meeting of Stockholders
April 20, 2010
9:30 a.m.
7 World Trade Center
250 Greenwich Street

New York, New York 10007

To obtain directions to attend the Annual Meetingd vote in person,
please contact the Company’s Investor Relations Brement by sending an e-mail to ir@moodys.com




