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Background and Objectives

Moody’s Corporation (Moody’s) has asked Hewitt Associates (Hewitt) to conduct a
competitive review of the compensation levels for several senior executive roles

- CEO and direct reports (7 roles)

The objective of this study is to compare current compensation levels for the executives
at Moody’s to compensation of similar executive positions in order to:

Ensure that Moody’s compensation practices are competitive with the market
— Provide a benchmark and framework for pay decisions for 2010

For this competitive review, Hewitt used Moody’s proxy peer group of 20 companies
(“proxy peer group”)’
This was used for Moody’s senior-most roles including the CEO and direct reports;
additional information is included in the Study Methodology section

Reference data: Hewitt Total Compensation Measurement™ (TCM™) Financial
Services Peers (financial services companies including banks, diversified financials, and
business services companies)

— Providing market data from a broader sample is often helpful as reference

1 UnionBanCal Corporation, a wholly owned subsidiary of The Bank of Tokyo-Mitsubishi UFJ, Ltd., which is a subsidiary of Mitsubishi UFJ Financial Group, Inc. (NYSE: MTU),
was excluded due to lack of publicly available compensation information
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Viarket Observations—Interpretation of Data

= Pay levels were compared to market median and 75% percentile levels

~ Pay is considered at market levels if it is within 15% of market for the relevant
peer group

m External competitiveness is one element of the decision-making process regarding
pay levels for individual incumbents

= Other elements of pay decisions may include:
----- Degree to which the incumbent’s role is “matched” by the market job

----- Scope of the market roles relative to the scope of Moody’s roles (in terms of
organizational size, level, and strategic impact)

- Degree to which internal equity is important for certain roles
----- The level of experience of the incumbent in his/her current role

= Market data inherently reflects varying levels of experience and is viewed as
pay for “fully proficient” incumbents in aggregate

Individual performance assessments
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larket Observations—
Actual Compensation Relative to Proxy Peer Group

s Aggregate actual total compensation for Moody’s senior executives for 2009 is below the proxy peer group
median

— This summary excludes the Chief Risk Officer (CRO) position due to insufficient matches from the proxy
peer group among NEOs

w Base salaries are within the market median competitive range

& However, actual total cash levels significantly trail the market due to below market actual bonuses paid in 2009
for 2008 performance

s 2009 long-term incentives are at the market median but trail the 75" percentile
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larket Observations—
Target Compensation Relative (o Proxy Peer Group

s 2009 target total compensation (base salary, plus target bonus, plus long-term incentive awards) for Moody’s
senior executives is at market median and below the 75" percentile

= Target bonus is slightly above the market median but trails the 75" percentile and target total cash is at the
market median but also trails the 75" percentile

Please note that target bonus data is available only for those peers that disclose target bonus opportunities
Eight of the peer companies do not disclose target bonus opportunity levels

Please note that the Group CEO and CRO roles have been excluded from this target analysis due to
insufficient market target bonus information for matching roles
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Market Data Summary—Summary Methodology®

# We analyzed data from two peer groups for purposes of this assessment
~ Proxy Peers (group of 20 companies)
~ Hewitt TCM Financial Services Peers (group of 33 companies)

= Moody’s long-term incentive values have been calculated to mirror how peer group
equity awards were valued (to provide an “apples-to-apples” comparison)

----- Stock option values were calculated assuming full-term assumptions
(as opposed to expected life under FAS 123R)

1See the Appendix for a more detailed explanation of the study methodology
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vlarket Data Summary-—Summary Methodology

# On an individual incumbent level:
~ Total cash = Base salary plus bonus
— Total comp = Total cash plus long-term incentives

s However, these definitions do not typically hold up for market median summary
statistics

----- For example, the median base salary and the median bonus need not come
from the same company; therefore, median total cash is not necessarily median
salary plus median bonus

= Peer group statistics are “raw” or unadjusted for both proxy and Hewitt TCM
analysis

----- The summary statistics for the analysis are calculated for each pay element
discretely; therefore, the medians do not add across
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arket Data Summary-—Actual Compensation

Median

Proxy Data Financial Services Survey Data Moody's Actual

CEO (McDaniel) $790,000  $2,000,000 $3,000,000  $1,904,800 $4,860,800 $910,417 $0  $1,020,000  $2,299,176 $3,299,176 $936,000 $305,000  $1,241,000  $1,586,169 $2,827,169
CFO (Huber) $408,400 $408,400 $817,890 $438,846 $1,551,790 $500,000 $81,230 $650,000 $611,808 $1,294,149 $510,000 $200,000 $710,000 $777,732 $1,487,732
GC (Gogains 391.349 253.010 617.603 449751 1.057.389 413,800 177,701 560.051 455 860 1.015.408 400.000 120.000 520.000 460.504 9380.504
Group CEO (Almeida) $387,128 $429,710 $747,722 $539,716 $1,315,661 $467,500 $145,711 $627,089 $493,257 $1,142,736 $450,000 $200,000 $650,000 $573,067 $1,223,067
Group CEO (Madelain) $387,128 $429,710 $747,722 $539,716 $1,315,661 $467,500 $145,711 $627,089 $493,257 $1,142,736 $425,600 $122,800 $548,400 $614,005 $1,162,405
Total w/ CRO $ 2,792,824 $ 3,818,126 § 6,653,516 $ 4,272,731 $ 11,305,241 $3,566,305 § 704,554 $ 4,449,938 § 5,578,455 § 10,128,118 § 3,411,600 $ 1,075500 §$ 4,487,100 §$ 4,853,136 §$ 9,340,236
Total wio CRO $3,046,600 $ 997,800 $ 4044400 $ 4423336 $ 8,467,736
Moody's +/- Proxy (excludes CRO) 9.1% -73.9% -39.2% 3.5% -25.1%
Moody's +/- Survey (includes CRO) -4.3% 52.6% 0.8% -13.0% -7.8%

Reference Match
coo $394,138 $610,111 $987,722 $606,540 $1,801,683 $584,752 $232,500 $848,8905  $1,056,637 $2,003,332
CRO $370,749 $79,229 $457,088 $395,000 $831,899

75th Percentile

Proxy Data Financial Services Survey Data Moody's Actual

CEO (McDaniel) $987,500  $3,365,090  $4,347,500  $3,638,378 $6,916,891 $1,010,000  $458,800  $1,441,550  $5613,742  $7,797,904 $936,000 $305,000  $1,241,000 $1586,169  $2,827,169
CFO (Huber) $495,594 $931,152  $1,321,685 $728,278 $2,272,885 $560,000  $332,800 $801,067 $022,530  $1,791,889 $510,000 $200,000 $710,000 $777,732  $1,487,732
GC (Goggins) $510,102 $453,069 $902,186 $570,533 $1,472,719 $452,342  $266,040 $705,524 $672,104  $1,346,616 $400,000 $120,000 $520,000 $460,504 $980,504
Group CEO (Almeida) $624,509  $1,543,880  $2,299,994  $1,126,096 $3,149,425 $551,250  $310,204 $772,150  $1,124080  $1,790,984 $450,000 $200,000 $650,000 $573,067  $1,223,067
Group CEO (Madelain) $624,599  $1,543,880  $2,299,994  $1,126,096 $3,149 425 $551,250  $310,204 $772,150  $1,124080  $1,790,984 $425 600 $122,800 $548,400 $614,005  $1,162,405

Total w/ CRO $3,801,137  $8,180,200  $11,936,435  $7,741,075  $18,280,165 $4,055,217 $1,961,104  $5,694,497 $11,310,733  $17,658,895 $3,411,600  $1,075,500  $4,487,100  $4,853,136 $9,340,236
Total wio CRO $3,046,600 $997,800 $4,044,400 $4,423,336 $8,467,736
Moody's +/- Proxy (excludes CRO) -19.9% -87.8% -66.1% -42.9% -53.7%
Moody's +/- Survey (includes CRO) -15.9% -45.2% -21.2% -57.1% -47.1%
Reference Match

COO $472,213 $745,330 $1,221,467 $1,057,950 $2,064,122 $677,500 $478,130 $1,136,884 $1,374,587 $2,737,659

CRO $457,088 $233,623 $554,600 $851,000 $1,346,885

Note: Totals exclude reference match

Note: Positioning against proxy peers excludes Chief Risk Officer due to insufficient matches, for positioning against survey data, total includes Chief Risk Officer
Note: Financial services CEO median actual bonus is due to 20 out of 27 matching CEOs not receiving a bonus

Note: Financial services Chief Risk Officer median actual bonus is due to & out of 9 matching Chief Risk Officers not receiving a bonus

Note: Reference match provided for Chief Risk Officer from Total Compensation by Industry
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arket Data Summary—Target Compensation

Median

Financial Services Survey Data

CEO (McDaniel) $790,000 $1,358,750 $2,665,000 $1,904,800 $3,673,300 $910,417  $1,325,000 $2,025,000 $2,299,176 $4,350,063 $936,000 $1,465,200 $2,401,200 $1,586,169 $3,987,369
CFO (Huber) $408,400 $496,206 $758,367 $438,846 $1,445,705 $500,000 $425,000 $864,000 $611,808 $1,518,534 $510,000 $660,000  $1,170,000 $777,732 $1,947,732
GC (Goggins $391,349 $250,518 $626,565 $449,751 $1,150,031 $413,800 $304,000 $662,080 $455,860 $1,189,931 $400,000 $385,000 $785,000 $460,504 $1,245,504
Group CEO (Almeida) $387,128 $220,773 $588,728 $539,716 $1,215,668 $467,500 $425,000 $761,000 $493,257 $1,328,366 $450,000 $528,000 $978,000 $573,067 $1,551,067
Group CEQO (Madelain 387.128 220.773 588 728 539.716 1215668 467.500 425 000 761.000 493 257 1.328.366 425 600 516.800 942 400 614.005 1.556.405
Total w/ CRO and w/ GCEO $2,792,824  $2,793,230 $5,914,792  $4,272,731 $9,886,048 $3,566,305  $3,515,061 $6,431,938 $5,578,455  $12,122,326 $3,411,600  $4,065000  $7,476,600  $4,853,136  $12,329,736
Total w/o CRO and GCEO $2,018,569  $2,351,684 $4,737,336  $3,193,209 $7,454,712 $2,171,000  $2,810200  $4,981,200  $3,236,263 $8,217,463
Moody's +/- Proxy (excludes CRO and GCEO) 7.6% 19.5% 5.1% 1.3% 10.2%
Moody's +/- Survey (includes CRO and GCEQ) -4.3% 15.6% 16.2% -13.0% 1.7%

Reference Match
coo $394,138 $390,915 $901,415 $606,540 $1,576,658 $584,752 $605,000 $1,157,504 $1,056,637 $2,209,681
CRO $370,749 $315,136 $685,885 $395,000 $1,080,885

75th Percentile

Proxy Data Financial Services Survey Data Moody's Target

CEO (McDaniel) $987,500  $2,547,500 $3,351,349  $3,638,378 $5,752,783 $1,010,000  $1,766,876 $2,643,250 $5,613,742 $8,082,062 $936,000  $1,465200  $2,401,200  $1,586,169 $3,987,369
CFO (Huber) $495594  $1,022,021 $1,781,603 $728,278 $2,335,039 $560,000 $600,006 $1,100,000 $922,530 $2,017,498 $510,000 $660,000  $1,170,000 $777,732 $1,947,732
GC (Goggins) $510,102 $470,218 $936,145 $570,533 $1,377,522 $452,342 $459,368 $906,559 $672,104 $1,449,949 $400,000 $385,000 $785,000 $460,504 $1,245,504
Group CEO (Almeida) $624,599 $683,178 $1,269,203  $1,126,096 $2,672,471 $551,250 $735,188 $1,227,875 $1,124,080 $2,440,940 $450,000 $528,000 $978,000 $573,067 $1,551,067
Group CEO (Madelain) $624,599 $683,178 $1,269,203  $1,126,096 $2,672,471 $551,250 $735,188 $1,227,875 $1,124,080 $2,440,940 $425,600 $516,800 $942,400 $614,005 $1,556,405
Total w/ CRO and w/ GCEO $3,801,137  $5,700,311 $9,298431  $7,741,075  $16,093,715 $4,055,217  $5,104,081 $8,768,103  $11,310,733  $20,010,463 $3,411,600  $4,065000  $7,476,600  $4,853,136  $12,329,736
Total w/o CRO and GCEO $2,551,939  $4,333,956 $6,760,026  $5,488,883  $10,748,774 $2,171,000  $2,810,200  $4,981,200  $3,236,263 $8,217,463
Moody's +/- Proxy (excludes CRO and GCEO) -14.9% -35.2% -26.3% -41.0% -23.5%
Moody's +/- Survey (includes CRO and GCEQ) -15.9% -20.4% -14.7% -57.1% -38.4%
Reference Match

coo $472,213 $704,490 $1,200,504  $1,057,950 $2,252,256 $677,500 $692,500 $1,272,500 $1,374,587 $2,872,509

CRO $457,088 $415,950 $873,037 $851,000 $1,724,037

Note: Totals exclude reference match
Note: Positioning against proxy peers excludes Gr. CEO due to low reported target bonuses and Chief Risk Officer due to insufficient matches, for positioning against survey data, total includes Gr. CEOs and ChiefRisk Officer
Note: Reference match provided for Chief Risk Officer from Total Compensation by Industry. Target amounts are formulated based on target bonus %
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CEO

AllianceBernstein Kraus, Peter S. CEO $3,514,160,000 $275,000  $6,000,000 $6,275,000 $9,254977  $15,529,977
BlackRock Inc. Fink, Laurence D. Chairman & CEO $5,064,000,000 $500,000 $17,150,000 $17,650,000 $5,752,230  $23,402,230
CME Group Inc. Donohue, Craig S. CEO $2,644,856,000 $850,000 $642,600 $850,000  $1,492,600 $1,700,000 $1,506,784 $2,999,384 $3,206,784
Corporate Executive Board Co. Monahan Ill, Thomas L. CEO $558,352,000 $630,000 $315,000 $693,000 $945,000 $1,323,000 $599,854 $1,544,854 $1,922,854
Dun & Bradstreet Corp Alesio, Steven W. Chairman & CEO $1,726,300,000 $975,000  $1,093219  $1,267,500  $2,068,219 $2,242,500 $3,612,103 $5,680,322 $5,854,603
Eaton Vance Faust, Thomas E. Chairman, CEO & President $1,095,800,000 $500,000  $3,750,000 $19,860,000  $4,250,000 $20,360,000 $1,904,800 $6,154,800  $22,264,800
Equifax Inc. Smith, Richard F. Chairman & CEO $1,935,700,000 $1,450,000  $1,813630  $1,450,000  $3,263,630 $2,900,000 $3,905,500 $7,169,130 $6,805,500
Factset Research Systems Inc. Hadley, Philip A. Chairman & CEO $575,519,000 $275,000 $640,000 $915,000 $1,076,542 $1,991,542
Fair Isaac Corp Greene, Mark N. CEO & Directcor $1,223,680,000 $625,000 $0 $625,000 $625,000 $1,250,000 $800,137 $1,425,137 $2,050,137
Federated Investors Inc. Donahue, J. Christopher President & CEO $6,032,390,000 $875,000 $2,240,000 $2,240,000 $3,115,000 $3,115,000 $632,946 $3,747,946 $3,747,946
Franklin Resources Inc. Johnson, Gregory E. President & CEO $6,212,710,000 $780,132  $2,400,000  $2,650,000  $3,180,132 $3,430,132 $2,017,189 $5,197,321 $5,447,321
Interactive Data Corp. D'Arcy, Raymond L. CEO $750,541,000 $500,000 $286,238 $243,346 $786,238 $743,346 $1,292,516 $2,078,754 $2,035,862
Invesco Ltd. Flanagan, Martin L. President & CEO $3,307,600,000 $790,000  $3,655,000 $4,445,000 $3,761,216 $8,206,216
McGraw-Hill Companies Inc. McGraw, [Il, Harold W. Chairman, President & CEO $6,355,055,000 $1,350,000 $0  $1,080,000  $1,350,000 $2,430,000 $2,413,884 $3,763,884 $4,843,884
NASDAQ OMX Group Greifield, Robert President & CEO $502,457,000 $1,000,000  $3,800,000  $2,000,000  $4,800,000 $3,000,000 $60,800 $4,860,800 $3,060,800
NYSE EURONEXT Niederauer, Duncan, L. CEO & Director $3,648,693,000 $1,000,000  $2,000,000 $3,000,000 $3,664,653 $6,664,653
RiskMetrics Group Inc. Berman, Ethan CEOQO & Chairman of the Board $4,706,000,000 $350,000 $235,000 $350,000 $585,000 $700,000 $0 $585,000 $700,000
Thomson-Reuters Glocer, Thomas H. CEO $11,707,000,000 $1,550,000  $3,075180  $3,100,000  $4,625180 $4,650,000 $3,081,041 $7,706,221 $7,731,041
Verisk Analytics Coyne, Frank J. Chairman, President & CEO $802,195,000 $898,654  $2,000,000  $2,700,000  $2,898,654 $3,508,654 $0 $2,898,654 $3,598,654
Count 19 19 19 14 19 14 19 19 14
25th %ile $948,997,500 $500,000 $477,500 $732,250  $1,147,500 $1,417,250 $716,542 $2,488,704 $2,302,803
Median $2,644,856,000 $790,000  $2,000,000  $1,358,750  $3,000,000 $2,665,000 $1,904,800 $4,860,800 $3,673,300
Average $3,282,263,579 $798,620  $2689,256  $2,793489  $3,487,876 $3,674,474 $2,386,167 $5,874,044 $5,233,585
75th %ile $4,885,000,000 $987,500  $3,365,000  $2,547,500  $4,347,500 $3,351,349 $3,638,378 $6,916,891 $5,752,783
Moody's McDaniel, Raymond W. Chairman and CEO $936,000 $305,000  $1,4652200  $1,241,000 $2,401,200 $1,586,169 $2,827,169 $3,987,369

nNuLes,

Morningstar CEO excluded due to his request of $100,000 base salary and no cash or equity incentive grants
AllianceBernstein CEO bonus is guaranteed for the first year
Cash data for CEO was not aged due to tax deduction limitations on salary
Total cash compensation is the sum of base salary and bonus
Total compensation is the sum of long-term incentives (LTI) plus cash

Target compensation was excluded where target bonus was not disclosed

08952/PHO08VE PP




CFO

AllianceBernstein Joseph Jr., Robert H. SVP & CFO $3,514,160,000 $199,095  $408,400 $607,495 $0 $607,495

BlackRock Inc. Petach, Ann Marie Managing Director & CFO $5,064,000,000 $459,450 $1,582,550 $2,042,000 $388,288  $2,430,288

CME Group Inc. Parisi, James E. CFO $2,644,856,000 $382,875 $244,287 $293,187 $627,162 $676,062 $552,712  $1,179,873 $1,228,773

Corporate Executive Board Co.  Liu, Joyce CFO $558,352,000 $280,775 $140,388 $140,388 $421,163 $421,163 $133,296 $554,459 $554,459

Dun & Bradstreet Corp Konidaris, Anastasios G. SVP & CFO $1,726,300,000 $408,400 $263,571 $306,300 $671,971 $714,700 $650,734  $1,322,705 $1,365,434

Eaton Vance Whelan, Robert J. VP, Treasurer & CFO $1,095,800,000 $321,615 $918,900 $6,083,118 $1,240,515 $6,404,733 $261,600 $1,502,115 $6,666,333

Equifax Inc. Andrean, Lee Corporate VP & CFO $1,935,700,000 $466,342 $351,549 $285,681 $817,890 $752,023 $733,900  $1,551,790 $1,485,923

Factset Research Walsh, Peter G. EVP, CFO & Treasurer $575,519,000 $260,355  $490,080 $750,435 $1,046,643  $1,797,078

Federated Investors Donahue, Thomas R. CFO & President, Fll Hdgs $1,223,680,000 $816,800 $1,470,240 $1,470,240 $2,287,040 $2,287,040 $722,656  $3,009,696 $3,009,696

Franklin Resources Inc. Lewis, Kenneth A. SVP, CFO & Treasurer $6,032,390,000 $508,373  $714,700 $767,792 $1,223,073 $1,276,165 $384,217  $1,607,290 $1,660,382

Interactive Data Corp. Hajducky lll, Andrew J. CFO, EVP & Treasurer $6,212,710,000 $369,602 $260,278 $246,413 $629,880 $616,015 $99,703 $729,583 $715,718

Invesco Ltd. Starr, Loren M. CFO $750,541,000 $459,450 $943,404 $1,402,854 $1,074,619  $2,477,473

McGraw -Hill Companies Inc. Bahash, Robert J. EVP, CFO $3,307,600,000 $938,299 $0 $938,299 $614,087  $1,552,386

Morningstar, Inc. Cooley, Scott CFO $6,355,055,000 $229,725  $459,450 $689,175 $237,729 $926,904

NASDAQ OMX Group Warren, David P. CFO $502,457,000 $482,816 $1,205,801 $536,025 $1,688,617 $1,018,841 $426,865  $2,115,481 $1,445,705

NY SE EURONEXT Geltzeiler, Michael S. CFO $3,648,693,000 $765,750 $382,875 $1,148,625 $1,480,706  $2,629,331

RiskMetrics Group Inc. Obstler, David CFO $4,706,000,000 $280,775  $306,300 $587,075 $136,500 $723,575

Thomson-Reuters Daleo, Robert D. EVP & CFO $11,707,000,000 $1,021,000 *$1,249,975 $1,276,250 $2,270,975 $2,297,250 $1,590,313  $3,861,288 $3,887,563

Verisk Analytics Anguillare, Mark V. SVP & CFO $802,195,000 $262,161 $306,300 $496,206 $568,461 $758,367 $438,846  $1,007,307 $1,197,213
Count 19 19 19 11 19 11 19 19 11
25th %ile $948,997,500 $280,775 $284,936 $289,434 $628,521 $695,381 $249,664 $967,105 $1,212,993
Median $2,644,856,000 $408,400 $408,400 $496,206 $817,890 $758,367 $438,846  $1,551,790 $1,445,705
Average $3,282,263579  $469,140 $615,739 $1,081,964 $1,084,879 $1,565,669 $577,548  $1,662,427 $2,110,654
75th %ile $4,885,000,000 $495,594  $931,152 $1,022,021 $1,321,685 $1,781,603 $728,278  $2,272,885 $2,335,039

Moody's Huber, Linda S. EVP & CFO $510,000 $200,000 $660,000 $710,000 $1,170,000 $777,732  $1,487,732 $1,947,732

Notes:

Cash data was aged to January 1, 2010 using an annualized rate of 2.1%.
Total cash compensation is the sumof base salary and bonus

Total compensation is the sum of long-termincentives (LTI) plus cash
Target compensation w as excluded w here target
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Group CEO

BlackRock Inc. Kapito, Robert S.
Federated Investors Fisher, John B.
Invesco Ltd. Lo, Andrew T.S.
Invesco Ltd. Taylor, Philip A.
Morningstar Boruff, Chris
Morningstar Reinkemeyer, Patrick
NASDAQ OMX group Bocker, Magnus

NY SE Euronext Freedberg, Hugh

Ris kMetrics Group Mina, Jorge
RiskMetrics Group Berman, Gregg

The Dun & Bradstreet Corporation
The Dun & Bradstreet Corporation
Equifax Inc.

Equifax Inc.

Equifax Inc.

McGraw -Hill Companies

President

VP, Pres & CEQ, Fed Advisory Cos
Sr. Managing Dir & Head of Asia-Pacific
Sr. Mng Dir & Head of NA Retail
President, Advisory Software
President, Morningstar Associates
President

EVP, Head of Global Derivatives
Co-Head of Risk

Co-Head of Risk

Pres Global Risk, Analytics & Internet
Solutions

Leader GMC & Middle Market
President-NA Personal Solutions
President-USCIS

President-NA Commercial Solutions
President

$5,064,000,000

$6,032,390,000 "

$3,307,600,000
$3,307,600,000
$6,355,055,000
$6,355,055,000

$502,457,000
$3,648,693,000
$4,706,000,000
$4,706,000,000

$408,400
$704,490
$408,400
$613,002
$229,725
$229,725
$765,750
$727,207
$193,990
$204,200

$13,344,878
$2,042,000
$1,225,200
$2,246,200
$561,550
$1,021,000
$1,523,332
$1,605,523
$245,040
$245,040

$2,042,000

$1,021,000

$13,753,278
$2,746,490
$1,633,600
$2,859,292
$791,275
$1,250,725
$2,289,082
$2,332,730
$439,030
$449,240

$2,746,490

$1,786,750

$4,330,692
$1,070,342
$1,293,356
$1,624,875
$215,384
$301,538
$2,589,801
$587,853
$113,750
$113,750

$18,083,970
$3,816,832
$2,926,956
$4,484,167
$1,006,659
$1,552,263
$4,878,883
$2,920,583
$552,780
$562,990

$3,816,832

$4,376,551

Moody's Almeida, Mark E.
Moody's Madelain, Michel
Notes:

Count
25th %ile
Median
Average
75th %ile

President of Moody's Analytics

COO of Moody's Investors Service

Cash data was aged to January 1, 2010 using an annualized rate of 2.1%.
Benchmark data from Hewitt's Total Compensation Measurement™ (TCM™) Database is not publicly available, but is reflected in the totals

Total cash compensation is the sumof b
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16
$717,075,500
$3,307,600,000
$3,066,315,750
$4,795,500,000

16
$276,833
$387,128
$427,363
$624,599

$450,000

$425,600

16
$172,539
$429,710

$1,562,356
$1,543,880

$200,000

$122,800

7
$187,203
$220,773
$592,829
$683,178

$528,000

$516,800

16
$481,632
$747,722

$1,989,719
$2,299,994

$650,000

$548,400

7
$500,663
$588,728

$1,044,822
$1,269,203

$978,000

$942,400

16
$280,000
$539,716
$944,281

$1,126,096

$573,067

$614,005

16
$887,638
$1,315,661
$2,934,000
$3,149,425

$1,223,067

$1,162,405

7

$870,779
$1,215,668
$1,907,067
$2,672,471

$1,551,067

$1,556,405




General Counsel

Equifax Inc. Mast, Kent E. Chief Legal Officer $1,935,700,000 $420,244  $291,352  $252,146 $711,595 $672,390 $551,950 $1,263,545 $1,224,340

Fair Isaac Corp Scadina, Mark R. General Counsel $1,223680,000 $331,825 $165913 $165913 $497,738 $497,738 $157,374 $655,112 $655,112

McGraw-Hill Companies Inc. Vittor, Kenneth M. EVP and General Counsel $6,355,055,000 $566,451 $0 $566,451 $334,990 $901,441

NYSE Euronext Halvey, John K. General Counsel $3,648,693,000 $765,750  $893,375 $1,659,125 $1,943,398 $3,602,523

Verisk Analytics Thompson, Kenneth E. SVP, GC, and Corporate Secretary $802,195,000 $362,455  $306,300 $661,608 $668,755 $1,024,063 $404,520 $1,073,275 $1,428,583

CME Group Inc. MD General Counsel & Corp Secr $2,644,855,957

The Dun & Bradstreet Corporation Leader Legal $1,726,300,000

Risk Metrics EVP, GC & Chief Regulatory Officer $502,457,000
Count 8 8 8 6 8 6 8 8 6
25th %ile $1,118,308,750 $331,845 $168,066 $225915 $534,325 $527,134 $314,915 $854,701 $841,897
Median $1,831,000,000 $391,349 $253,010 $250,518 $617,603 $626,565 $449,751 $1,057,389 $1,150,031
Average $2,354,866,995  $445113  $377,879  $348,287 $822,992 $719,737 $596,023 $1,419,015 $1,134,704
75th %ile $2,895,815,218  $510,102  $453,069  $470,218 $902,186 $936,145 $570,533 $1,472,719 $1,377,522

Moody's Goggins, John G. SVP—General Counsel $400,000 $120,000  $385,000 $520,000 $785,000 $460,504 $980,504 $1,245,504

Notes:
Cash data was aged to January 1, 2010 using an annualized rate of 2.1%.

Benchmark data from Hewitt's Total Compensation Measurement™ (TCM™) Database is not publicly available, but is reflected in the totals

Total cash compensation is the sum of base salary and bonus
Total compensation is the sum of long-term incentives (LTI) plus cash
Target compensation was excluded where target bonus was not disclosed
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FAuman Hesources

Corporate Executive Board
Equifax

Fair Isaac Corp

McGraw -Hill Companies Inc.
Thomson-Reuters

CME Group Inc.

Jones, Melody L.
Rushing, Coretha M.
Ceal, Richard
Murphy, DL.
Dando, Stephen G.

Chief HR Officer $558,352,000 $459,450 $344,588 $229,725

VPHR $1,935,700,000 $428,820 $297,297 $262,695
SVP & Chief HR Officer $1,223,680,000 $292,948 $0 $148,045
EVP, HR $6,355,055,000 $658,035 $0

EVP & Chief HR Cfficer
MD & Chief HR Officer

$11,707,000,000
$2,644,856,00!

$710,080 $543 809 $543,744

$804,038
$726,117
$292,948
$658,035

$1,253,889

$689,175
$691,515
$440,993

$1.253,824

$399,902
$592,300
$376,487
$368,377
$511,089

$1,203,940
$1,318,417

$669,435
$1,026,412
$1.764,978

$1,089,077
$1,283,815
$817,480

$1.764,913

The Dun & Bradstreet Corporation Leader HR & Winning Culture $1,726,300,001
Count 7 7 7 6 7 6 7 7 6
25th %ile $1,474,990,000 $336,927 $77,101 $198,469  $531,484 $502,153 $372,432 $847,924 $885,380
Median $1,935,700,000 $428,820 $297,297 $246,210  $722,579 $687,403 $399,902  $1,203940  $1,185676
Average $3,735,849,000 $454,425 $240,224 $279,497  $694,649 $699,987 $438,527  $1,133176  $1,150,206
75th %ile $4,499,955500 $558,742 $343130 $294,217  $765,077 $690,930 $551,695 $1,318,820  $1,283,430

Notes:

Cash data w as aged to January 1, 2010 using an annualized rate of 2.1%.
Benchmark data from Hew itt's Total Compensation Measurement™ (TCM™) Database is not publicly available, but is reflected in the totals

Total cash compensation is the sumof b
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Study Nethodology-—Components of Pay

@ The following components of pay were reviewed in this analysis:

----- Base Salary

----- Target and Actual Bonus

----- Target and Actual Total Cash (salary plus bonus)

----- Long-Term Incentives (LTI)

- Target and Actual Total Direct Compensation (total cash plus LTI)
# Moody’s compensation reflects:

Current compensation (base salary, target and actual bonus, and long-term
incentives)

----- Moody’s LTI awards (stock options) have been valued in the following manner:
= Stock options using the Hewitt Modified Black-Scholes option pricing model

Note: Valued using full-term assumptions (not expected life as is used for
FAS 123R purposes) for both Moody’s and the external market
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Study Methodology—Proxy Data

Proxy Company Data

For base salary, annual bonus, and total cash, data was taken from the most
recent proxy

@ LTI grant information was also taken from the most recent proxy and Form 4
filings. Awards were valued as follows:

— Stock options: Hewitt Modified Black-Scholes methodology with adjustments for
program-specific features such as vesting schedule and treatment upon
termination

~ Restricted stock: Face value at date of grant with adjustments for risk of
forfeiture, treatment upon termination, and dividend policy

~ Performance plans: Target face value at date of grant with adjustments for risk
of forfeiture, treatment upon termination, and program leverage

----- One-time, special awards were annualized over a period of 5 years

m Cash compensation aged to 2010 at 2.1% annually, except for the CEO due to tax
deduction limitations on salary
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Study Methodology—Hew

Hewitt TCM Data

Data derived from “Financial Services” companies: selected banking, diversified
financial, and business services companies

@ Analysis is based on both actual and “target” compensation: base salary, annual
actual and target bonus, and most recent actual LTI awards

& LTI valuation methodology consistent with proxy analysis
Data collected as of 4/1/2009
@ Cash compensation aged to 1/1/2010 at 2.1% annually, except for CEO
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Long-Term incentives Valuation Assumptions for |

Stock Option Valuation

Assumed Strike Price/Fair Market Value $25.37
Term 10
Risk-Free Interest Rate 3.53%
Annual Dividend $0.40
Dividend Yield 1.87%
Stock Price Volatility 1.77%
Vesting 4-year graded

Exercise Period Upon Termination - Vested

Death 60 months
Disability 60 months
Retirement 60 months
Quit/Fire 0 months

Vesting Treatment Upon Termination - Unvested

Death Immediate
Disability Immediate
Retirement Forfeit
Quit/Fire Forfeit
Modified HA Black-Scholes Value ' $8.77
Percent of Fair Market Value 34.57%

? Modified HA Black-Scholes value takes into account discounts based on plan provisions.
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Study Methodology—Data Sources

Peer Groups and Data Sources

Element Proxy Analysis Survey Analysis

Peer Group Proxy Peers: Custom Extraction from Hewitt
Total Compensation Measurement™
(TCM™) Database:

Financial services (including banks),
diversified financials, and business
services companies

& Group of 20 competitors approved by
the Compensation Committee

Data Source g Public disclosures; Form 4s, proxy Hewitt TCM database
statements

# Some peer company non-NEQO data
from Hewitt TCM Database, as

indicated
Job Matching @ CEOQO, CEOQ’s direct reports CEO, CEOQO’s direct reports
Data Analysis/Method Tabular data, by individual, with Aggregated tabular data with percentiles
of Presentation percentiles

& Raw statistics (peer group similar to
Moody’s in terms of size on average)

08952/PHO08VF PPT/TO




Study Methodology-—Proxy Peer Group

Alliancebernstein Holding L.P Asset Management & Custody Banks 4,997 $279 $2,479
Blackrock Inc. Asset Management & Custody Banks 5,341 $5,064 $11,799
CME Group Inc Specialized Finance 2,300 $2,645 $21,417
The Corporate Executive Board Company Research & Consulting Services 2,430 $558 $775
The Dun & Bradstreet Corporation Research & Consulting Services 4,900 $1,726 $4,157
Eaton Vance Corp. Asset Management & Custody Banks 1,061 $1,096 $3,429
Equifax Inc. Research & Consulting Services 6,500 $1,936 $3,645
Factset Research Systems Inc. Application Software N/A $622 $3,427
Fair Isaac Corporation Application Software 2,480 $631 $917
Federated Investors, Inc. Asset Management & Custody Banks 1,381 $1,224 $2,760
Franklin Resources, Inc. Asset Management & Custody Banks 8,809 $4,342 $25,893
Interactive Data Corporation Publishing 2,400 $751 $2,479
Invesco Ltd. Asset Management & Custody Banks 5,325 $3,308 $9,566
The McGraw-Hill Companies, Inc. Publishing 21,649 $6,355 $9,992
Morningstar, Inc. Publishing 2,375 $502 $2,343
The NASDAQ OMX Group, Inc. Specialized Finance 2,507 $3,649 $4,074
NYSE Euronext Specialized Finance 3,757 $4,706 $6,778
Riskmetrics Group, Inc. Asset Management & Custody Banks 1,103 $296 $901
Thomson Reuters PLC Publishing 53,700 $11,707 $25,755
Verisk Analytics, Inc. Specialized Finance 3,445 $894 3,590

Low 1,061 $279 $775

Average 7,182 $2,614 $7,309

25th Percentile 2,388 $629 $2,479

50th Percentile 3,445 $1,475 $3,618

75th Percentile 5,333 $3,822 $9,672

High 53,700 $11,707 $25,893

Moodys Corporation +/- Average
Moodys Corporation +/- Median
Moodys Corporation +/- 75th Percentile

-46%
13%
-27%

-33%
19%
-54%

-33%
36%
-49%

Note (1): UnionBanCal Corporation, a wholly owned subsidiary of The Bank of Tokyo-Mitsubishi UFJ, Ltd., which is a subsidiary of Mitsubishi UFJ Financial Group, Inc.
(NYSE: MTU), was excluded due to lack of publicly available compensation information
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TCW Financial Services Peer Grou

American Express Company
Ameriprise Financial

The Bank of New York Mellon
BB&T Corporation

Capital One Financial Corporation

CME Group Inc.

Deloitte '#

The Dun & Bradstreet Corporation

Equifax Inc.

Experian Services Corp. 1234
Fifth Third Bancorp

Fiserv, Inc.

Genworth Financial, Inc.

Huntington Bancshares Incorporated

IHS Group

ING Americas, Inc. 4

Ingram Micro Inc.

Janus Capital Corporation
KeyCorp

M & T Bank Corporation
Marshall & llsley Corporation
McGraw-Hill Companies
Merrill Corporation 4

NCR Corporation

The Northern Trust Company
Regions Fihancial Corporation
State Street Corporation
SunTrust Banks, Inc.

Total System Services (TSYS)
U.S. Bancorp

Union Bank N.A. *

Wachovia Corporation 3
Wells Fargo & Company

$31,920,000,000
$7,149,000,000
$16,828,000,000
$10,404,000,000
$17,650,070,313
$2,644,855,957
$1,726,300,049
$1,935,699,951
$8,539,000,000
$4,739,000,000
$10,018,000,000
$3,505,459,961
$844,030,029
$34,362,152,344
$1,037,900,024
$6,499,000,000
$4,216,569,824
$4,008,690,918
$6,355,055,176
$5,315,000,000
$5,677,899,902
$9,636,621,094
$12,572,000,000
$12,565,666,016
$1,938,608,032
$19,138,000,000
$22,413,000,000
$51,652,000,000

$126,074,000,000
$95,676,000,000
$152,015,000,000
$48,158,652,344
$1,586,000,000
$3,260,300,049
$119,764,000,000
$9,331,000,000
$107,389,000,000
$54,352,859,375
$1,436,180,054
$7,083,473,145
$3,336,699,951
$104,531,000,000
$65,815,757,813
$62,336,417,969
$6,080,142,090
$4,255,000,000
$82,053,601,563
$146,247,812,500
$173,631,000,000
$189,137,968,750
$1,550,251,953
$265,912,000,000

$1,309,639,000,000

$2,699,000,000
-$38,000,000
$1,419,000,000
$1,519,000,000
-$45,998,001
$715,486,023
$310,600,006
$272,799,988
-$2,113,000,000
$569,000,000
-$572,000,000
-$113,806,000
$98,992,996
-$394,920,990
$136,899,994
-$1,468,000,000
$555,887,024
-$2,043,462,036
$799,491,028
$228,000,000
$794,799,988
-$5,595,773,926
$1,811,000,000
$795,773,987
$250,100,006
$2,946,000,000

$2,655,000,000

$21,515,996,094
$5,059,729,492
$32,537,203,125
$15,171,292,969
$12,489,973,633
$13,939,416,016
$4,162,083,496
$3,349,688,232
$4,769,629,395
$5,824,728,027
$1,2265,769,165
$2,803,943,115
$1,750,339,355
$2,207,287,842
$1,267,567,627
$4,217,468,262
$6,335,308,105
$3,550,464,600
$7,293,254,883
$2,231,291,992
$11,631,234,375
$5,507,969,727
$16,988,710,938
$10,460,379,883
$2,755,605,957
$43,881,996,094

$109,922,632,813

Median
Moody's Corporation

1 Privately Held

2 Foreign Owned

3 Subsidiary

4 Data Not Publicly Available
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$7,149,000,000

$1,755,400,024

$67,968,573,907

$1,773,400,024

$272,799,988

$457,600,006

$5,507,969,727

$4,817,582,031




BB

Study Methodology—Position Matches, Proxy Analysis

@ The following matches provided the basis for the proxy analysis:

Executive Title Proxy Match

R. McDaniel | Chairman and Chief Executive Officer CEO (Corporate)

L. Huber Executive Vice President and Chief Financial Officer CFO

M. Madelain | Chief Operating Officer, Moody’s Investors Service CEO (Group)

M. Almeida President, Moody’s Analytics CEO (Group)

J. Goggins Senior Vice President—General Counsel General Counsel
e
I

Data was also reviewed from the Hewitt TCM database for all of these Moody’s
roles

s The Hewitt TCM position matches for each Moody’s executive can be found on
the next page
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Study Methodology—Position Matches, TCM Analysis

Moody's Title Incumbent TCM Database Match Number of Incumbents (n=)
Proxy Peer Group' TCM
Chairman and CEO McDaniel |CEO (Corporate) 19 28
EVP, CFO Huber CFO 21 27
COO, MIS Madelain |CEO (Group)/Sector Head 12 48
President, MA Almedia CEO (Group)/Sector Head 12 48
SVP, GC Goggins General Counsel 8 27

T All of these roles were also matched to proxy data. Some non-NEO proxy matches were pulled from the
Hewitt TCM Database submissions from the proxy peer group companies (i.e., HR and GC matches
that were not in the "Top 5")
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Moody’s
Management Team Target Compensation Analysis

Corporate Executives
Rutherfurd, John President $1,150,000 $2,677,250 $1,675,350 $3,302,600 $1,196,000 $3,214,333 $1,500,000 $3,250-$4,000K
McDanie!, Raymond #2 Executive, President $710,000 $1,493,750 $1,241,950 $2,025,700 $800,000 $2,141,667 $900.000 $2,250,000
Kimball, Andrew @ Business Head $525,000 $898,250 $685,000 $1,056,250 £560,000 $1,163,333 $500,000 _ $700,000
Dering, Jeanne CFO $443,000 $789,500 $705,000 $1,051,500 $535,000 $1,118,333 $500,000 $1,000,000
Goggins, John # General Counsel $400,000 $680,500 $595,000 $675,500 $430,000 $838,333 $550,000 $850,000
Totals (assuming CEO competitive mid-point) $3,903,000 $7,112,250 $5,777,300 $8,986,550 $4,243,000 $10,344,666 $4,475,000 $9,100,000

Senior Managing Directors

Perry SMD Corp Finance Americas & Pub. Fin. $5682,000 $999,000 $985,000 $1,412,000 $674,400 $1,181,800 $850,000 $1,250,000

Totals $3,033,000 $4,353,501 $5,050,000 $6,370,501 $3,305,520 $5,640,020 $4,175,000 $6,100,000

Group Managing Directors

Totals $3,349,087 $4,470,817 $6,328,571 $6,450,321 $3,556,435 $5,434,185 $4,000,000 $5,775,000

: ' ' ‘|
‘Total Totals N _ $10285067  $15,936,568 $16,155,871 $21,807,372  $11,104955  $21418871  $12,650,000 _ $20,975,000|

(1) 2001 Data annualized with Proposed Payout estimated by assuming bonus payout equal to target bonus
(2) Actual 2001 Target & Payou! data does not include 2/02 Performance Cash Values

1:/2001/Moody's/Dec2001 BOD Mig\Mgt Team Target Comp Analysis e-mall 12-5-01.x!s/Top (final)/12/6/01 1 JOHNSON ASSOCIATES, IN C-



Moody's Total Cash Comparison

Management Team
$1 S‘ODO'OOQ ,,,,,,,,,,,,,,,,,, A A A e p £+ et n e nn .
£18,000,000 | Hustrates aggregate Total Cash |y - Aggregate Management Team Proposed 2002 Target

for entire Management Team, reflects 8% increase from 2001 Target and is approximately
including Corporate Executives, 88% of Estimated Market 2002 Target
$14,000,000 Senior MDs, and Group MDs |
12,000,000 T e .
$10,000,000 _ . s e
$8,000,000
$6,000,000
$4,000,000
$2,000,000
$0 e

Actual 2001 Target Froposed 2001 Payout Proposed 2002 Target Estimated Market 2002
Target (Medign)
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Moody’'s Tolal Compensation Comparison

Mm*zagemam Team

$22,000,000

$20,000,000 -

$18,000,000
$16,000,000
$14,000,000
512,000,000
%10,000,0600

$8,000,000

$6.600,000 -

$4,000,000
$2,0600.000

$0

Compensation for entire
Management Team, including
Corporate Executives, Senior
MDs, and Group MDs.

Actual 2001 Target

Proposed 2001 Payout

Proposed 2002 Target”
* Most significant difference is the Corporate Development and Head MBMS positions

Estimated Market 2002
Target (Median)”

Ef‘aggmgate Management Team Froposed 2002 Targat reflects 34% increass from 2001 Targe! and is approximately 102% of Estimated Markat 2002 Target
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Moody’s Total Cash Comparison
Corporate Executive Group

includes Rutherfurd (CEQ), McDanig! {Global

Research & Ratings),
. Kimball {(MBMS), Dering {(CFOj,
and Goggins {General Counsel)

$5,000,000

$4. 000,000 : B s R

$3,000,000

$2,000,000 -

$1,000,000

Actual 2001 Target Proposed 2001 Payout Proposed 2002 Targst Estimated Market 2002
Target (Median)

Aggregate Comorate Executive Pmpaé%ci 2002 Target reflects 9% increase from 2001 Target and is anpraximately 95% of Estimated Market 2002 Target

s et 125500 2o Exeg - TOASHMEECT 4 zgﬁ E{NS{}N 4&g5€}£~ § A'ﬁﬂ& EM é:;

FEen ooty fren 2008 BOD MgBig Team Tamger Cump A



Moody's Total Compensation Comparison
Corporate Executive Group

511,000,000 +\neludes Rutherfurd (CEO), MeDaniel (Global Research & |
Ratings), Kimbalf

$10,000,000 ¢~ {(MRMS), Dering (CFQ), and Goggins (General Counsel). | L0

$8.000,000 | T

$8.000,000 . S 2020 e _

$7.000,000 - ey I 000 R T

$6,000,000 i . : - el

$5,000,000

$4,000,000

$3,000,000

$2,000,000

$1,000,000

$0

Actual 2001 Target Proposed 2001 Payoul Proposed 2002 Target” Estimaled Market 2002
Targat (Median}*

* Most significant difference is the Corporate Development and Head MBMS positions

EAggrega_te Corporate Executive Proposad 2002 Target refiects 45% incraase from 2001 Target and ix appraximabaly 114% of Estimated Market 2002 Target.
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Moody’'s Tolal Cash Comparison
Senior Managing Directors

$6,QOG,GOG ............... eyt 0 e S A 0 CAAAASAASR AR AR S AR A A AR A R R 5 S R 2 £ R S R ;

75% of Estimated Markst 2002 Target. A number of Senior Managing Directors are new to positions and will likely approach
market cash rates as develop experience.

$5,000,000 -

54,000,000

$3.000,000 |

$2,000,000

$1,000,000

Actual 2001 Target Proposed 2001 Payout Proposed 2002 Target Estimated Market 2002
Target (Median)
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Introduction

Johnson Associates was asked by Moody’'s to prepare a brief summary report on 2005 year-end
competitive positioning. The objective is to provide the Compensation Committee with an indication of
where Moody's 2006 target total compensation for senior professionals will be positioned against the
competitive marketplace. In addition to assisting Moody’s, Johnson Associates provides advice to a
number of direct comparators and other financial service firms across industry sectors.

The business environment in 2005 has once again impacted most major financial service firms in a positive
way. Continued strong fixed income and trading results have produced strong business results and
increased compensation across firms. Additionally, for the majority of financial service comparators, other
business units like those focused on corporate finance, equities, and private equity/venture capital, will
have also contributed positively to year-over-year results, funding company-wide bonus and equity pools at
a 5%-10%+ increase over 2004. Importantly, there is noticeable dispersion among firms with several
major investment banks having compensation increases well above the market norm. Moreover, for select
Wall Street comparators this is a year where more senior positions will be aggressively rewarded.

Firms are increasingly optimistic about 2006, and earnings momentum is expected to be sustained across
most sectors. Moody’s will encounter increased market demand for its professionals, particularly in the
structured area.

2 JOHNSON ASSOCIATES, INC.
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Overview of Moody's Market Positioning and Proposed 2006

o Similar to previous years' exercise, Johnson Associates benchmarked Moody's senior executives
(Group Managing Directors and above) to market comparators
— Comparator group emphasizes other rating agencies and financial guarantors, with additional
reference to broader financial services and to a much lesser degree investment/commercial banks
(more relevant for Team MD's and below)

. Analysis focused on target compensation for 2005 and 2006 relative to market. As a group, executive

2005 target compensation at about =65™ percentile of market

— Consistent with the past few years, actual incentive (EPIC) payouts expected to be down year-over-
year

— Management does not believe retention of senior executives will be a major issue this year. Driving
factor continues to be significant embedded, unvested equity gains from previous equity awards

— Moody’s rapidly rising stock price has helped to produce attractive actual compensation

— For 2006, moderate adjustments in compensation mix from equity to cash and moving to 50%/50%
blend by value for stock options and restricted stock. Net impact to increase retention across range
of scenarios

¢ Johnson Associates believes management’s proposed =9%-10% aggregate increase in 2006 target
total compensation for Sr Managing Directors (SMD) and Group Managing Directors (GMD) consistent
with market. Proposal incorporates both market movements and promotions

— More aggressive increase proposed on average for EVPs and above must reflect relative
contributions. Due to their heavy weighting in pay of equity they are the group most impacted by
changes in projected value created by a rising stock price and the Black Scholes model value

4 v JOHNSON ASSOCIATES, INC.
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Overview of Moody's Market Positioning and Proposed 2006

¢ In total, Moody's will be positioned at the median for equity utilization, which is a decline from the past

— Reflects reductions in the number of shares awarded to manage total compensation compared to
market, movement to greater utilization of restricted stock, and elimination of lowest participant levels
with foregone value moved into cash compensation
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Moody’s Black Scholes Model — Current Perspective

e Since Moody’s has been a public company stock option awards have been valued using the Black
Scholes model. Unlike in some other organizations, grants were never considered a “free good” without

a meaningful cost to shareholders

— A detailed analysis shows stock options at Moody’s currently have a Black Scholes value in the 30%-
35% range using current assumptions _

— This result runs counter to that found in many other organizations where larger absolute dividend
levels and more significant declines in price volatility have driven lower model values

e In utilizing both stock options and restricted shares at Moody’s, a “rule of thumb” has been applied that
three stock options equals in value one restricted share. Said another way, stock options are assumed
to be worth =33% of their face value, with restricted shares at grant at 100% of market
— This “rule of thumb” for Moody’s continues to be very realistic. For current awards there appears no

obvious reason to change it. However, the value trade-off should be monitored to insure that the
planned amount of value is delivered regardless of the mix between stock options and restricted

stock
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Black Scholes as % of Grant Price
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Summary and Potential Directions

o Market comparators expected to increase bonus and long-term compensation =5%-10%+ from 2004

o Moody’s proposed increases in 2006 GMD and SMD target total compensation will maintain market
positioning at about 55™-60™ percentile

— Proposed 2006 target changes for EVPs and above will position total compensation at about 65"
percentile. Bulk of increase driven by significant changes in Black Scholes value and only partial
reduction in shares granted (although more aggressively than for lower level managers and
professionals)

— Overall, total compensation positioning versus market will be about the same as prior year

o Management equity change to 50% stock options and 50% restricted stock reasonable. Valuation of
awards continues to be realistic
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Senior Executive Market Compensation

EVPs & Above 2005 Target 2006 Target " 2005 Market Compensation
Total Total Total Medlan Median 75th %lle 75th %ile
Name Title/Description Cash Comp Cash Total Cash _ Total Comp _ Total Cash  Total Comp

McDaniel, Raymond CEOQ, Pres $1,500 $4.610 - $3,200 $8,750

Huber,Linda Chief Financial Officer - MCO $750 $2,084 %866 $2,442 $1,075 '$2,000 $1;200 $2,600

Dering, Jeanne @ EVP, Glob Regulatory Affairs & Compliance $763 $2,010 $845 $2,071 I $750

$1,000 | se2s s1.500 |

Goggins, John SVP - General Counsel $504 $1,315 $577
EVPs & Above TOTAL
(excluding R. McDanie! & J. Dering)

$1,435 $800 $1,200 $1,000 $1,600
$4,331 $11,590 $5,032 $13,200 $6,575 §10,800 £8,900 $15,850

(1) Moody's target compensation includes 16.7% downward adjustment to bonus for EVPs & above
(2) Previously matched to CFO, currently Head of Global Regulatory Affairs & Compliance

SMDs TOTAL  $3,134 $7,251 $3,407 $7,880 $4,650 $7,375 $5,625 $10,000

GMDs

Elliott, Jennifer Chief Human Resources Officer

GMDs TOTAL  $5,989 $11,455 $6,395 $12,641 $7,750 $11,800 $9,050 $15,125

GMDs & Above TOTAL
(excluding R. McDanlel & J. Dering) $13,454 $30,295 $14,834 $33,731 $18,975 $29,975 $23,575 $40,975
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Total Cash Compensation: GMDs & Above (excluding B. McDaniel)
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Total Long-Term Compensation: GMDs & Above (excluding B. McDaniel)
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2004 CEO Compensation

v Long-Term
Base Total | Option  Rest Total “;?’ Tot

Com Executlve Position Salary Bonus Cash value®  Stock LTIP__| Long-Term 0 e
Genworth Financial Fralzer, M.D. CEO, Pras, Diractor $1,025,000 $1,800,000 $2,625,000 $12,350,000 $0 $5,650,000 $18,000,000 $20,825,000 85%
_Legg Mason Mason, R.A. COB, Pres, CEO $493,750 $£7,100,000 $7,593,750  $433,917 $2,564,000 $0 $2997.917 $10,591,867 28%
BlackRock Fink, L.D, C0B, CEO $500,000 $7,210,000 $7,710,000 $450,333 $2,400,000 $0 $2,850,333  $10,560,333 27%
Lincoln Nafiona! Boscia, J.A. COB, CEO $850,000 $4,371,745 $5221,745 $0 $0 $5,200,000 $5,200,000 $10.421,745 50%
Mallon Financial McGuinn, M.G. COB, CEO $933,333  $1,444,000 $2,377,333 $2,209.847 $5,400,022 $0  $7,699.869 $10.077,202 76%
MBIA Dunton, G.C CEO (from 5/6/04) $779,247 $0  §779,247 $3,922,667 $1,925,000 $2,100,000 $7,947,666 $8,726,913 91%
Safeco McGavick, M.S. COB, Pres, CEO $1,150,000 $2,000,000 $3,150,000 $0 $4,333,747 $1,148,564 $5482311 $8,832,311 64%
AmSouth Ritter, C.D. COB, Pres, CEQ $995,000 $1,636,775 $2,631,775 $4,729,088 $0  $1.,167,000 $5,896,088 $8.527,863 69%
Fair Isaac Grudnowski, T.G. Pres, CEO $625,000 $0  $625,000 $7.421,250 $0 $0 $7,421,250 $8,046,250 92%
XL Capital O'Hara, B.M. Pres, CEQ $1,000,000 $1,800,000 $2,800,000 $2269,372 $1,509,600 $0 $3,778,972 $6,578,972 57%
PMI Group Haughton, W.R. COB, CEO $775,000 $1,400,000 $2,175,000 $1.667,107 $2,532,600 $0  $4.199,707 $6,374,707 66%
MG!C Culver, C.S. COB, CEO, Pres $644,231 $780,392 $1.424,623 $1,818,667 $973,989 $2,041,600 $4,834256  $6,258,879 77%
First Horizon Glass, JK. Pres, CEO, COB $813,215 $285,000 $1,098,215 $2,509,367 $0 §2,573,622 $5,082,989 $6,181,204 82%
Ambac Financial Ganader, R.J. Pres, CEQ (CEOQ from 1/24/2004) $525,000 $1,012,500 $1,537,500 $2,457,000 $1,950,100 $0  $4,407,100 $5,944,600 74%
Franidin Resources Flanagan, M.L. Pres, Co-CEQ $789,138  $2.650,000 $3,439,138 $0  $2,350,014 $0  $2,350,014  $5,789,152 41%
Franklin Resources Johnson, G.E. Pres, Co-CEO $789,138 $2,650,000 $3,439,138 $0  $2,350,014 $0  $2,350,014 $5,789,152 41%
Everest Re Taranto, J.V. COB, CEOQ $1,000,000  $2,000,000 $3,000,000 $0_ $2,817,650 $0 $2,617,650  $6.817.650 47%
Assured Guaranty Frederico, D.J. Pres, CEO $700,000 $1,650,000 $2,350,000 $1.001,669 $1,502,494 $0 $2,504,163 $4,854,163 52%
Regions Financial Joneg, C.E. Jr. COB, CEO $800,000 $843,750 $1,743,750 $0  $2,608.401 $0  $2,608,401 $4,352,151 60%
Old Republic Zucaro, A.C. Pres, CEQ $693,203 $584,125 $1277,328 $2,233,875 $0  $584,125 $2,818,000 $4,005,328 69%
Jetferson Piiot Glass, D.R. CEQ (from 3/04), Pres $925,000  $925,000 $1,850,000 $1,766,000 $0  $388,000 $2,154,000 $4,004,000 54%
Radian Filipps, F.P COB, CEQ (retimd April 30, 2005} $725,000 $1,350,000 $2,075,000 $0 $1,350,000 $0  $1,350,000 $3,425,000 39%
Nationwide Financial Jurgensen, W.G. CEQ $281,700 $1,007,366 $1,289,086  $997,058 $0 $1,046,520 $2,043,578  $3,332,644 61%
Raymond James James, T.A. COB, CEO $265,000 $1,900,000 $2,399,063 $0 $437,472 $0  $437472 $2,836,535 15%
Torchmark Hudson, C.B. COB, Pres, CEO $600,000  $300,000 $1,100,000 $1.406,000 $0 $0 _$1406,000  $2,508,000 568%
A.G. Edwards Baghy, R.L. COB, CEO and COB & CEQ of Brokerage Company $494,000 $1,084,737 $1,578,737 $0  $308,840 $0  $308,840  $1,887,577 16%
MAT Bank Witmers, R.G. COB, Pres, CEQ of M&T Bank Corp, CEO of M&T Bank __ $544,808 _$500,000 $1.044.808 $0 $0 $0 $0  $1,044,808 0%
25th Percentile '$584,904 $812,071 $1,356,845 0 $0 $0 $2,252,007 $4,049664 41%
Median $779.247  $1,400,000 $2,175,000 $1,001,669 $1,350,000 $0 $2,850,333 ° $5,844,600 57%

75th Parcentile $912,500 $1,850,000 $2,912=500 $2284 610 $2,375007 $1,097,842 $5141495  $8,560,087 72%

(1) Option Value = (number of options) x (exercise price) x (1I'3L factor to approximate Black-Scholes value)
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2004 Second Highest Paid Compensation

Base Total | Opfion  Regt Total Total

Com Executive Position Salary Bonus Cash value™  Stock  LTIP Comp

BlackRock Kapito, R.S. VCOB $350,000 $7,977,915 $8,327,915 $0  $1,350,000 $0  $1,350,000 $9,677,915
Genworth Financia! Mann, T.H. Pres & CEQ, Mortgage Insurance $556,190  $1,200,000 $1,756,190 $4,420,000 $0  $1,756,190 $6,176,190 $7,932,380
Mallon Financial Elliott, S.G. SVCOB $660,000 $1,055,000 $1,715,000 $1,341,580 $3,150,008 $0  $4,491,588 $6,206,588
First Horizon Baker, G.L. Pres First Horizon Fin Sves $571,345 $3,651,241 $4,222,586  $239,579 $0 $1,359,516 $1,599,095  $5,821,681
MBIA Brown, J.W. Executive Chairman (former CEQ) $779,769 $1,512,000 $2,291,769 $0  $3,820,000 $0  $3,820,000 $6,111,769
Lincoln National Gotta, J.H. Pres & CEQ, Linco!n Nat' Life Insurance $600,000 $1,851,563 $2,451,563 $0 $0 $2,100,000 $2,100,000 $4,551,563
Regions Financial Moore, J.W. Pres, CEQ Designate $810,000  $982,125 $1,792,125  $114,132 $2,441,654 $0 $2,555,786  $4,347,911
XL Capital Tobin, C.R. EVP, CEO of Insurance Qperations $518,750  $800,000 $1,318,750 $1,969,067  $754,800 $0 $2,723,867 $4,042,617
Raymond James Trocin, J.E. EVP, Equity Capital Markets $228,750 $2,5680,000 $2,808,797 $50,400 $640,980 $0 $700,380 $3,509,177
Safeco Mead, C. Co-Pres of Insurance Subsidiaries, CFO $516,667 $1,075,000 $1,591,667 $0 $1,408433  $204668 $1,703,101  $3,294,768
Legg Mason Fetting, M.R. SrEVP, Pres Legg Mason Asset Mgmt $295,834 $2,243,000 $2,538,834 $260,350 $2686,000 $0 $546,350 $3,085,184
MGIC Sinks, P. EVP-Field Operations $303,077  $279,184  $582,261 $909,333  $348,289 $1,020,800 $2,278,422 $2,860,683
Ambac Financial Lassiter, P.B. COB, CEOQ (ratirad from CEQ post 1/24/04) $76,154 $0 $76,154 $0  $3,685,500 $0 $3,685,500  $3,761,654
M&T Bank Brumback, E.L. EVP of M&T Bank Corp, Pres & COQ M&T Bank $446,154  $330,000  §776,154 $1,986,173 $0 $0 $1,986,173  $2,762,327
Nationwide Financial Thrasher, M.R. Pres, COO $509,346 $1,070,685 $1,580,031 $547,759 $0  $574,938 $1,122,697 $2,702,728
Assured Guaranty Mills, R.B. CFO $500,000 $1,000,000 $1,500,000  $480,800  $721,200 $0  $1,202,000  $2,702,000
PMI Group Smith, L.S. Pras, COO, Biractor $500,000 $767,700 $1,267,700 $070,000 $0 $0 $970,000 $2,237,700
Torchmark McAndrew, M.S. COB - Insurance Ops, Pres & CEOQ - Globe $750,000  $200,000  $950,000 $1,124,800 $0 $0  $1,124,800 $2,074,800
Jetferson Pilot Stonecipher, D.A. COB, (retired from CEO post 2/04) $800,000  $800,000 $1,600,000 $5,739.500 $0 $0 $5,739,500  $7,339,500
AmSouth Stephenson, EW. Jr SrEVP; Grp Head - Regional Bkg $440,000  $383,000  $823,000  $924,868 $0  $227,000 $1,151.868  $1,974,868
Old Republic Simpson, W.A. SVP Mortgage Guaranty $308,146  $475,000  $783,146  $664,125 $0  $475,000 $1.139.125  $1.922,271
Evarest Re Gallagher, T.J. Pres, COQ $469,231 $550,000 $1,019,231 $0  $628,236 $0  $628,236 $1,647,467
Franklin Resources Tatlock, A.M. VCOB, Member - Office of the Chairman $596,535  $650,000 $1,246,535 $0  $383,909 $0  $383.909  $1,630444
Radian Kasmar, R.J. Pres, COO $455,000  §615,000 $1,070,000  $335,504 $0 $0  $335,504 $1,405,504

CFO, Treasurer, Secretary & VP; EVP, Treasurer, CFO -

A.G. Edwards Kelly, D.L. & Dir of Law & Compliance, Dir of Admin at Bkg Co. $223,385 $651,865  $875,250 $0  $173,776 $0  $173,776  $1,049,026
Falr Isaac Becker, C.L. VP, General Manager $329,884 $0  $329,884  $546,667 30 $0  $546,667 $876.551
25th Percentile $334,913  $493,750  $693,938 $0 $0 $0  §767,785 3] 899,851
Median $500,000 000 $1,400375  $408,152  $220,888 $0 $1,276,000 $29729%
75th Percentile $500,238 $1,168,750 $1,783141  $958,717  $746400 _$277,751 $2486,445  $4,500,650

(1) Option Value = (number of options) x (exercise price) x (1/3 factor to approximate Black-Scholes value)
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2004 Third Highest Paid Compensation

Long-Term
Base Total Optlon Rest Total #8 % of Tot
Company Executive Posttion Salary _ Bonus | Cash | value™  Stock 1P| Long-Term JReE Comp
BlackRock Schlosstein, R.L. Pres $400,000 $4,370,000 $4.770.000 $180,133 $1.460,000 $0  $1,640,133 $6,410,133 26%
Genworth Financial Schutz, P.S. Pres & CEQ, Retirement Income Investments $457,143 _ $700,000 $1,157.143 $3,575,000 $0  $1.157,143  $4,732,143  $5.889,286 80%
First Horlzon Hughes, J.L. Pres FTN Financial $517,737__$3,425,000 $3.942.737  $239,579 $0  $1,359.516 $1,599,095 $5,541,832 29%
XL Capitat Keeling, H.C.V. Operations $500,617  $700,000 $1,290,617 $1.969,067  $754,800 $0  $2,723.867 $4,014,484 68%
Meflon Financlal O'Hanley, R.P. VCOB, VP Mallon Institutional Asset Management $525,000  $2,000,000 $2,525,000  $289,404 $1,026,726 $0  $1,316,130 $3,841,130 34%
Lincoln National Vaughan, R.C. EVP, CFO $515,000  $1,590,286 $2,105,286 $0 $0  $1,700,000 $1,700,000 $3,805,286 45%
Regions Financial Horsley, R.D. VvCOB, COO $575,000  $507,938 $1,082,938 $1,159,335 $932,314 $0  $2,091,649 $3,174,587 66%
Safaco LaRocco, M.E. Co-Pres of Insurance Subsidiaries $516,667  $775,000 $1,291,667 $0  $1,408,433 $204.435 $1,702,868 $2,994,535 57%
_Legg Mason Schave, T.C. SrEVP; Pres & CEC Legg Mason Wood Walker $297,916 $2,108,000 $2405916  $173,567  $270,000 $0  $443,567 $2,840,483 16%
EVP & CFO of M&T Bank Corp & M&T Bank; VCOB &
M&T Bank Pinto, M.P. CFO of M&T Bank $400,000  $330,000  $730,000 $1,986.173 $0 $0  $1,986,173 $2,716,173 73%
MGIC Lausr, J.M. EVP, CFO $330,462  $299,888  $630,350  $613.800  $374,122 $689,040 $1,676,962 $2,307,312 73%
Ambac Financial Boyle, D.L. VCOB, Portfolio Risk Assessment & Intomal Audit $370,000  $450,000  $820,000 $1,105,650  $£920,147 $0  $2,025.797 $2,845,797 71%
Assured Guaranty Schozer, M.J. President, Assured Guaranty Corp $350,000  $675,000 $1,025,000 $480,800  $721,200 $0  $1,202,000 $2,227,000 54%
Nationwide Financial Rosholt, R.A. EVP, CFO, Chief Investment Officer $171,666  $869,611 $1,061,277  $491,943 $0  $516,348 $1,008.291 $2,069,568 49%
AmSouth Mooney, B.E. SIEVP; CFO $436,667  $383,000  $819,667  $924,868 $0  $227,000 $1,151,868 $1,971,535 58%
MBIA Budnick, N.G. VP, Insurance Corp. $589,455 $0  $589.455 $1,961,333 $1.200,000 $1,249,997 $4,411,330 $5,000,785 86%
Torchmark Brll, T.G. EVP,CAO $600,000 $150,000 $750,000 $1,031,067 $0 $0  $1,031,067 $1,781,067 58%
Raymond James Halck, C. Pres, COO $253,750  $1,180,000 $1434.127 $50400  $212,478 $0  $262,878 $1,697,005 15%
Franklin Resgurces Simpson, M.L. EVP, General Counsel $671,344  $406,250 $1.077.594 $0  $399,.943 $0  $399,943  $1,477,537 27%
Jefferson Pilot Stone, TM. Communications Co. $490,675  $456,131  $946.806  $883,000 $0  $160,500 $1,043.500  $1,990,308 52%
Everest Re Limauro, S.L. EVP, CFO $204231  $400,000 $694.231  $613458 $0 $0  $613458  $1,307,689 47%
PMI Group Shuster, B.M. President intemational & Strategic Investments $330,000  $450,384  $780,384  $517,333 $0 $0  $517,333 $1.297,717 40%
Otd Republic Yeager, R.K. SVP, Title Insurance $265.483  $900,000 $1,165483  $120,750 $0 $0  $120,750  $1,286,.233 %
Radian Kamarck, M. Pres. of Enhance Fin. Svcs Gp $435,000 $500,000 $935,000  $335,504 $0 $0  $335.504 $1,270,504 26%
A.G. Edwards Kossler, A.J. VCOB and VCOB, EVP, Dir of Ops of Bkg Co. $202,064  $622,733  $824,797 $0  $168,129 $0  $168,129 $992,926 17%
Falr Isaac Nowackl, W.F., Jr VP, Chief Marketing Officer (until 8/8/04) $348,929 $348,929  $532,500 $0 $0  $532,500 $881,429 60%
25t Percentile $313,958 .$403,125 §793237  $176,850 $0 $0 Wﬁso $1,430,241 2%
Median $400,000. $622,733 $1,061,277 - $491,943 $0 $0 9$1;151,868 - $2227,000  49%
75th Percentile $517,202 %,806 $1,201,142 §58|783 m,m $382,224 §1 ;688,481 §,489|936 59%

(1) Option Valua = (number of options) x {exercise price) x (1/3 factor to approximate Black-Scholes value)
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2004 Fourth Highest Paid Compensation

Base Total Option Rost

Compan Executive Position _Salary Bonus Cash value™ Stock LTIP

Genworth Financla! Zippel, G.R. Pres & CEO, Protection $401.270  $475.000  $876,270 $3,575,000 $0  $876,270 $4,451,270  $5,327,540

XL Captfal Giordano, P.S. EVP, CEO of Fin Prod & Services Ops of Co. $525,000  $650,000 $1,175,000 $1,969,067 $754,800 $0 $2,723,867  $3,898,867 70%
Lingo!n Nationa! Dineen, R.W. Pres & CEO, Lincoln Financial Advisors $400,000 $1,935417 $2,335,417 $0 $0  $1,300,000 $1,300000  $3,635417 36%
Mellon Financial Canter, S.E. VCOB; COB & CEQ The Dreyfus Corp $500,000 $1,100,000 $1,600,000 $317,117 $1,125,061 $0  $1,442,178 $3,042,178 47%
Legg Mason Bain, P.L. SrEVP & CAQ $205,834 $1,973,000 $2268834  $173,567 $253,000 $0 $426.567 $2,695,401 16%
First Horizon Burkett, C.G. Pres Retail Fin Svcs & Memphis Fin Svcs $524,942  $535,000 $1,059,942  $208,331 $0 $1,182,188 §1,300,519  $2,450,461 57%
Safeco Ruddy, J.W. EVP, General Counsel $380,000 $732,000  $1,112,000 $0  $1,070,472 $248,804 $1,319,276 $2.431,276 54%
Reglons Financial Fleischauer, J.I. Jr.  Regional President $400,000  $442969  $842,969 $1,043401  $516,887 $0 $1,560.288  $2403257  85%
MGIC Pigrzehalski, L.J. EVP-Risk Management $319,602  $292687 $612,379  $613,800  $365,125  $689,040 $1,667,965  $2,280,344 73%

Infrastructure, Consumer Asset-Backed, Conduit and
Ambag Financial Uhlein, JW. Il Struct. Ins. Grps $250,000 $875,000 $1,125,000 $788,697  $365,110 $0  $1,153,807 $2,278,807 51%
AmSouth Bagby, CW. SrEVP; Grp Head - Consumer Bkg $410,000  $356,900  $766,900  $924,868 $0  $227,000 $1,151,868 $1,918768  60%
MBIA Corso, C.D. VP, Chief Investment Officer $356,090  $450,000  $806,080  $588,400 $0  $470,014 $1,058414  $1,664,504 57%
EVP of M&T Bank Corp; EVP, COB & CEO of Mid-

M&T Bank Sheshy, EJ. Atlantic Division of M&T Bank $350,000  $300,000  $650,000 $1.069,469 $0 $0 $1,069469  $1.719.469 82%
BlackRock Audet, P.L. CFO $260,000 £1,105,000 $1,365,000 $80,067  $195,000 $26,000  $311,0687  $1,676,067 19%
Assured Guaranty Michener, J.M. General Counsel $350,000 $550,000 $900,000 $300,500  $450,750 $0  $751,250  $1,651,250 45%
Torchmark Coleman, G.L. EVP, CFO $425,000  $150,000  $575,000 $1,031,067 $0 $0  $1,031,067  $1,608,087 64%
Raymond James Riess, R.K. EVP; Pres and CEO of Eagle; MD, Asset Mgt. $228,750 $1,110,000 $1,338,750 $50,400  $187.475 $0 $237.875  $1,576625 15%
Nationwide Financial Gasper, J.J. Pres, COO (resigned 5/5/04) $392,504 $1,061,820 $1.454,324 $0 $0 $0 $0  $1454324 0%
Jefferson Pilot Bates, R.D. EVP; Pres Jefterson-Pilot Benefit Partners $474,024  $550,000 $1,024,024  $211,920 $0 $147,000  $358,920 $1,382,844 26%
Franklin Resources Bolt, J.J. SVP, Chief Information Officer $401,782  $390,000  $791,782 $0 $550,333 $0  $550,333 $1,342,115 1%
PMI Group Bacigalupi, V.J. EVP, CAO, General Counsel & Secretary $320,000 $409,440 $720440  $491.467 $0 $0  $491467  $1,220,907 40%
Qld Rapublic LeRoy, S.III SVP, Secretary & General Counssl $366,257  $153,960  $520,217  $402,500 $0  $153,960  $556,460 $1,076,677 52%
Radian Quint, C.R. EVP, CFO $335,000  $455,000  $790,000  $204,851 $0 $0  $204.851 $994,851 21%
A.G. Edwards Milier, P.M. EVP, Dir of Sales & Marketing of Bkg Co. $202,172  $607,733  $809.905 $0  $153,515 30  $153,515 $963,420 16%
Everest Re de Saram, M.S. SVP,; MD, CEQ - Bermuda Re $305,148 $225.000  $530,148  $294,460 $0 $0  $254.460 $824,608 36%
Fair Isaac Rosenberger, LE. VP, Research & Development $336,345 $0  $338345  $457.917 $0 $0  $457,017 $794,262 58%
25th Percentile $319,768  $365,175 $738,805  $110,942 $0 $0 ‘5375 832 $1,352,322 28%
Madian k $361,174  $505,000 $660,620  $309,809 $0  $891,158  $1,607,768 49%
75th Percentile $401654  $839.250 $1,162.500  $744673 m,m $§208.740 $1,314457  $2424271 _ 69%

(1) Option Value = (number of options) x (exercise price} x (1/3 facior to approximate Black-Scholes value)
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2004 Fifth Highest Paid Compensation

Long-Term

Base Total | Option  Reat Total ‘”m"r“
Company Executive Position Satary Bonus Cash value™  stock LTIP__| Long-Term omnp P
Genworth Financial Baldwin, K.R. SVP, Employee Benefits Group $450,000  $475,000  $925.000 $2,600,000 $0  $925000 $3,525,000  $4.450,000 79%
XL Capital Luck, F.E. EVP, Global Hd of Corp Svcs, Assistant Secretary $537,500  $650,000 $1,187,500 $1,230,667 $1,132,200 $0 $2,362,867  $3,550,367 67%
Pres & CEQ, Lincoln National Investment Cos &

Lincoln National Driscoll, J.T. Delaware Investmenis $450,000 $1,648,828 $2,098,828 $0 $0 $1,200,000 $1,200,000  $3,298,828 36%
Mellon Financial Lamere, D.F. Weaith Mgmt $470,000 $1,551,000 $2,021,000 $131,548  $466,706 $0  §$598254  $2619,254 23%
Regions Financial Miller, P.D. Regional President $400,000 $442969  $842,969 $1,043401  $516,887 $0 $1,560,288  $2,403,257 65%
Safeco Senegor, Y. EVP, Chief Information Officer, Chief Strategy Officer $375,000  $525,000  $900,000 $0 §$1,056456  $242,325 $1,298,781 $2,198,781 59%
Ambac Financial McKinnon, W.T. SMD, Chief Risk Officer $244 231 $681,250 $1,125,481 $513,513 $366,784 $0  $880,297  $2,005,778 44%
MGIC Lane, J.H. 8VP, General Counse! $266,539  $243,177  $509,716  $613.800  $303,307  $680,040 $1,606,147 $2,115863  76%
_Legg Mason Mulray, T.P. EVP & Head of Equity Capital Markets $250,000 $1,438,000 $1,688,000 $86,783  $181,000 $0 $267,783  $1955783 14%
AmSouth Mayer, W.C. lll SrEVP; Grp Head - General Bkg $400,000 $348,160 $748,160  $924,868 $0 $227,000 $1,151.868  $1,900,028 61%
First Hotizon Martin, L.B. Pres Bus Fin Sves & Tennasses Fin Sves $441,938  $100,000 $541,938  $185496 $0  $1,052,620 $1,238,116  $1,780,054 70%
Assured Guaranty Samson, P.A. President, Assured Guaranty Re Inti $350,000  $525,000  $875,000  $240,400  $360,600 $0  $601,000 $1476,000 41%
BlackRock Connolly, R.P, General Counsel $250,000 $1,000,000 $1,250,000 $0  $175,000 $23,500  $198,500  §1,448,500 14%
Raymond James Averitt, R.G., Il Pres and CEQ of RJFS $229524  §920,000 $1,150,113 $50,400  $131,242 $0  $181642  $1,331,755 14%
Torchmark McWhorter, AL. Pres, CEO - Liberty & UILIC $463,750 $80,000 $543,750  $749,867 $0 $0  $749.867  $1,293,617 58%
MBIA Whaley, R.M. VP, Chief Risk Officer $375,000 $430,000  $805000  $588,400 $0  $470,014 §$1,058414  $1,863414 57%
Nationwide Financial Karas, R.A, SVP, Non-Affiliated Sales $400,000  $567,563  $967,563  $152,805 $0  $160,380  $313,185  $1,280,748 24%
Franklin Resources Baio, J.R. SVP, CFO $401,169  $373750 $774,919 $0  $476,784 $0  $476,784  $1,251,703 38%
PMI Group Lofe, D.P., Jr EVP, CFO $315,000  $400,000 $715000  $478,533 $0 $0  $478,533  $1,193,533 40%
M&T Bank Sadler, R.E, Jr. EVP of M&T Bank Corp, CO8 of M&T Bank $521,731 $500,000 $1,021,731 $0 $0 $0 $0  $1,021,731 0%
Jefferson Pilot May, W.H. EVP, Marketing & Distribution $413,556 $96,058  $509,614  $706,400 $0  $130,500  $836,900  $1,346,514 62%
A.G. Edwards Goldman, A.E. Corp. VP; Dir. Of Market Analysis of Bkg Co. $220,254  $566,478  $786,732 $0  $118,165 $0  $118,165 $904,897 13%
Radien Yaruss, H.S. EVP, Sec, Genaral Counsel & Com Resp. Officer $278,000  $355,000  $633,000  $153,235 $0 $0  $153,235 $786,235 19%
Old Republic Keliog, J. SVP, General insurance $344,067 $137,500  $481,567  $161,000 $0  $137,500  $298,500 $780,067 38%
Fair Isaac Sjoblad, S.A. VP, Consumer Solutions $362,693 $0  $362,693  $355,000 $0 $0  $355,000 $717,693 49%
Everest Ro Shoemaker, K.T. Comptroller, Principal Accounting Officer $186,923 $55,000  $241,923 134,961 $0 $0  $134,961 $376,884

25th Percentile ‘ A04 - §269423  $566,003  $59,486 $0 30 92/5,468  $1,208,076 '_
Median $375,000 $458,985 $823,985 $173,248 % 30  $509627  $1.462,260 40%
75th Percentlle $434843 $620391 $1089544 8607450  $346277 3210345 $1,187,967  $2088343  60%

(1) Option Value = {number of options) x (exercise price) x (1/3 factor to appto:dmateﬁa:ksmoles value)
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2004 CFO Compensation
5 Long-Term
Base Tol | Option  pest Total a8 % of Tet
Company Execulive Position Salary Bonus Cash value™  Stock LTIP | Long-Term JEROEG0: Comp
Lincoln National Vaughan, R.C. EVP, CFO $515,000 $1,590,286 $2,105,286 $0 $0 $1,700,000 $1,700,000 $3,805,286 45%
Safsco Mead, C. Co-Pres of Insurance Subsidiaries, CFO $516,667 $1,075,000 $1,591,667 $0 $1408433 $294,668 $1,703,101 $3,294,768 52%
XL Capital de St. Paer, J. EVP, CFO $537,500  $650,000 $1,187,500 $1,230,667  $754,800 $0 $1,985467 $3,172,967 63%
M&T Bank Pinto, M.P. CFO of M&T Bank $400,000  $330,000 $730,000 $1,986,173 30 $0 $1.986,173 $2,716,173 73%
Assured Guaranty Mills, R.B. CFO $500,000 $1,000,000 $1,500,000 - $480,800  $721,200 $0 $1,202,000 $2,702,000 44%
MGIC Lauer, J.M. EVP, CFQ $330462  $299,888 $630,350  $613,800 $374,122  $680,040 $1,676,962 $2307,312 73%
Nationwide Financial Rosholt, R.A. EVP, CFO, Chief Investment Officer $171,666  $889,611 $1,081,277  $491,943 $0 $516,348 $1,008291 $2,069,568 49%
Jefferson Pilot Stone, T.M. Communications Co. $490,675  $456,131  $946,8056  $883,000 $0  $160,500 $1,043500 $1,990,306 52%
AmSouth Mooney, B.E. SIEVP; CFO $436,667 $383000 3819667  $924,868 $0  $227,000 $1,151,868 $1,971,535 58%
BlackRock Audet, P.L. CFO $260,000 $1,105,000 $1,365,000 $90,067  $195,000 $26,000 $311,067 $1,676,067 19%
Torchmark Coleman, G.L. EVP, CFO $425,000  $150,000  $575,000 $1,081,067 $0 $0 $1,031,067 $1,606,067 64%
Everest Re Limauro, S.L. EVP, CFO $294,231  $400,000  $694,231  $613,458 $0 $0 $613458 $1,307,689 47%
Franklin Resources Baio, J.R. SVP, CFO $401,169  $373,750 $774,919 $0  $476,784 $0  $476,784 $1,251,703 38%
PMI Group Lofs, D.P., Jr EVP, CFO $315,000  $400,000 $715000  $478,533 $0 $0  $478533 $1,193,533 40%
CFO, Treasurer, Sacretary & VP; EVP, Treasurer, CFO

A.G. Edwards Kelly, D.L. & Dir of Law & Compliance, Dir of Admin at Bkg Co. $223385  $651,865  $875,250 $0 $173,776 $0  $173,776 $1,049,026 17%
Radian Quint, C.R. EVP, CFO $335,000  $455,000 $_7§04@ $2041§‘|-il $0 $0 $204‘851 $994,851 21%
25th Percentile $309,808 $380688  $726,250 $67,550 $0 $0  $478,096  $1,293,693 40%
Median : $400,585 $455,566  $847,469  $486,372 $0 $0 $1 ;037,283 - $1,980,921 48%
75th Percentile $493.006  $91 7& §11231 I875 w3,467 $399I788 $243,'917 §1 l682]22 $2,705,543 59%

(1) Option Valuga = (number of options) x {exercise price) x {1/3 factor to approximate Black-Scholes value)
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2004 General Counsel Compensation

Base Total Option Rest

Company Executive Position Salary Bonus Cash Value™  Stock LTIP

Safeco Ruddy, JW. EVP, General Counsel $380,000  $732,000 $1,112,000 $0 $1,070472 $248804 $1,319276 $2,431,276  54%
MGIC Lang, J.H. SVP, General Counse! $266,538  $243,177  $509,716  $613.800  $303,307  $689,040 $1,606,147 $2115863 76%
Assured Guaranty Michener, JM. General Counsel $350,000  $550,000  $900,000  $300,500  $450,750 $0 §$751,250 $1,651,250  45%
Franklin Resources Simpson, M.L. EVP, General Counsel $671,344  $406,250 $1,077,594 $0  $399,943 $0  §$399.943 $1,477537  27%
BlackRock Connolly, R.P. General Counsel $250,000  $1,000,000 §1,250,000 $0  $175000  $23,500  $198,500 §$1,448500 14%
PMI Group Bacigalupi, V.J. EVP, CAO, General Counsel & Secretary $320,000  $409,440 3720440  $491,467 $0 $0  $491467 $1,220807  40%
O!d Republic LeRoy, S.Ii SVP, Secretary & General Counse! $366,257  $153960 $520,217  $402500 $0 $153960 $556460 $1,076677 52%
Radian Yaruss, H.S. EVP, Sec, General Counsel & Corp Resp. Officer $278,000  $355,000  $633,000 $153,235 $0 $0 $153235 3786235 19%
25th Percentile $275135  $327,044  $604,804 $0 $0 $0 349582 $1,184849 28%
Median $335000 $407,845 $814,720 $226,868 $239,054  $11,750 §523963 $1,463019 43%
75th Percentile $360,603  $595.500 $1,086,106  $424742 $412645 $177671  $893267 $1767,403 5%

{1) Option Value = (number of options) x (exercise price) x (1/3 factor to approximate Black-Scholes value)
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2004 Equity Award Grants

* Shares Outstanding reflects disclosure in 2004 Annual Reports. Stock options and restricted shares counted equally on share basis.
Therefore, underweights utilization of Firm's granting restricted stock

as Percentage of Fully Diluted Shares Outstanding Dollar Value of Market Cap (S millions)

To!tai Granted Total Granted
~ " Restricted Optlons & ! . Restricted Options &
Company Options Stock Restricted Stock | Optlons Stock " Restricted Stock
Fair Isaac Corporation 72% 0.0% . 7.2% ' $200 $0 $200
Assured Guaranty Ltd 2.6% 1.4% 3.9% ! $43 $23 $67
Amsouth 2.5% 0.1% 2.6% | $217 $5 $222
First Horizon National 2.3% 0.0% 2.4% i $103 $1 $104
Raymond James Finangial 2.0% 0.3% 2.3% ! $48 $7 $55
Genworth Financial 3.2% 0.0% . 3.2% ! $466 $0 $466
Mellon Financial 1.5% 0.3% 1.8% ! $195 $41 $236
Moody's 2005 Comp Year 1.5% 0.3% 1.8% i $233 $40 $273
M&T Bank 1.8% 0.0% 1.8% i $207 $0 $207
XL Capital 1.3% 0.4% 1.8% i $123 $39 $162
Regions Financial 1.2% 0.4% 1.6% ! $166 $61 $227
PMI Group 1.5% 0.1% 1.5% I $52 $2 $54
A.G. Edwards 0.5% 1.0% 1.5% i $15 $33 $48
Moody's 2006 Comp Year 1.0% 0.3% 1.4% 1 $177 $53 $248
MBIA 0.8% 0.4% 12% ! $58 $33 $91
Jefferson Pilot 1.2% 0.0% 1.2% | $85 $0 385
Old Republic 1.1% 0.0% 1.1% i $52 30 $52
Torchmark 1.0% 0.0% 1.0% ' $53 $0 $53
MGIC 0.6% 03% 0.9% | $36 $16 $53
Radian 0.9% 0.1% 0.9% | $38 $3 $41
Everest Re 0.8% 0.1% 0.8% i $41 $4 $45
Ambac Financial 0.4% 0.3% 0.8% ' $32 $26 $58
Franklin Resources 0.7% 0.0% 0.8% ! $147 $8 $156
Nationwide Financial 0.6% 0.0% 0.6% | $39 $0 $39
Legg Mason 0.5% 0.0% 0.5% i $56 $5 $61
Lincoln National 0.4% 0.1% 0.5% 1 $36 $6 $42
Safeco 0.0% 0.4% 0.4% ! $0 $25 $25
BlackRock 0.0% 0.1% 0.1% ! $0 $6 $6
th Percentile (excluding Moody's) ' K
Median (excluding Moody's) 1.0% 01% 1.2% | $53 $5 $60
[75th Percentlle (excluding Moody's) 1.7% 0.3% 1.8% H $141 $26 $160
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2004 Equity Award Grants (3X Restricted Share Weight)

* Shares Outstanding reflects disclosure In 2004 Annuai Reports. Restricted stock weights at 3X stock options on a per share basis to create
“apples-to-apples" comparison

as Percentage of Fully Diluted Shares Qutstanding Dollar Value of Market Cap ($ millions}

Total Granted Total Granted
Restricted Optlons & ' Restricted Optlons &
Company - . Optlons Stock Restricted Stock | Options Stock Restricted Stock
Fair Isaac Corporation 7.2% 0.0% 7.2% ' $200 $0 $200
Assured Guaranty Lid 2.5% 4.0% 6.5% ! $42 $69 $111
A.G. Edwards 0.4% 3.0% 3.4% | $15 $98 $113
Raymond James Financial 2.0% 0.9% 2.9% | $48 $21 $69
Amsouth 2.5% 0.2% 2.7% ! $217 $14 $231
XL Capital 1.3% 1.3% 2.6% ! $122 $116 $238
Regions Financial 1.2% 1.3% 2,5% ! $164 $183 $347
First Horizon National 2.3% 0.1% 2.4% | $103 $2 $106
Melion Financial 1.5% 0.8% 2.4% ! $194 $121 $315
Moody's 2005 Comp Year 1.5% 0.8% 2.3% ! $231 $121 $352
MBIA 0.8% 1.3% 2.0% ! $57 $98 $155
Genworth Financial 3.2% 0.0% 3.2% i $466 $0 $466
Moody's 2006 Comp Year 1.0% 0.8% 1.8% i $177 $139 $317
M&T Bank 1.8% 0.0% 1.8% ' $207 $0 $207
PMI Group 1.5% 0.2% 1.6% ! $52 $7 $59
MGIC 0.6% 0.9% 1.5% | $36 $49 $85
Ambag Financial 0.4% 1.0% 1.5% i $32 $77 $110
Jefferson Pilot 1.2% 0.0% 1.2% ' $85 $0 $85
Safeco 0.0% 1.1% 1.1% | $0 $75 $75
Old Republic 1.1% 0.0% 1.1% | $52 $0 $52
Everest Re 0.8% 0.2% 1.0% i $40 $12 $53
Radian 0.9% 0.2% 1.1% ' $38 $8 $46
Torchmark 1.0% 0.0% 1.0% ! $53 $0 $53
Franklin Resources 0.7% 0.1% 0.8% | $147 $25 $172
Nationwide Financial 0.6% 0.0% 0.6% i $39 $0 $39
Lincoln National 0.4% 0.2% 0.6% ' $36 $17 $53
Legg Mason 0.5% 0.1% . 0.6% ! $56 $14 $70
BlackRock 0.0% 0.3% 0.3% | $0 $18 $18
[ ]
th Percentile (excluding Moody's) : $38 $1 $55
Median (exciuding Moody's) 1.0% 0.2% 1.6% | $53 $16 $95
5th Percentile (excluding Moody's) 1.7% 1.0% 2.6% : $141 $73 $193
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2004 Equity Award Outstanding

* Shares Outstanding reflects disclosure in 2004 Annual Reports. Stock options and restricted shares counted equally on share basis. Therefore,
undervelghts utllization of Firm's granting restricted stock

as Percentage of Fully Dituted Shares Outstanding Dollar Value of Market Cap (5 millions)

: : Shares Options Restricted Options & Options Restrictod Options &
Company ) Authorized Outstanding Stock Outstandlng Restricted Stock | Outstanding Stock Outstanding Restricted Stoek
Fair Isaac Corporation 8.5% 17.4% 0.0% 17.4% : $481 $1 $482
First Horizon National 21.1% 14.1% 0.3% 14.4% ] 3625 $12 $637
Mellen Financial 13.2% 8.2% 1.0% 9.2% i $1.081 $133 $1,214
Torchmark 5.0% 9.1% 0.0% 9.1% ' $502 $1 $503
XL Capital 10.2% 7.9% 0.9% 8.8% [ $735 $80 $815
A.G. Edwards 15.3% 57% 2.9% 8.5% i $187 $95 $281
Amsouth 13.3% 8.4% 0.1% 8.5% ' $717 $10 ' $727
Legg Mason 17.9% 8.4% 0.1% 8.5% | $986 87 $993
M&T Bank 7.0% 8.5% 0.0% 8.5% i $988 $0 $988
Moody's 10.7% 8.1% 0.3% 8.4% i $1,245 $40 $1,284
Raymond James Financial 16.0% 6.8% 0.9% 7.7% | $161 $21 $182
BlackRock 12.3% 7.1% 0.2% 7.3% i $401 $12 $413
Lincoln National 15.6% 7.0% 0.1% 7.1% . $601 $10 $611
MBIA 4.2% 6.4% 0.7% 7.1% | $467 $50 $537
Jeffersen Pilot 9.9% 6.2% 0.0% 6.2% i $450 $0 $450
PMI Group 16.1% 5.8% 0.1% 6.0% ' $210 $4 $214
Ambac Financial 13.9% 4.0% 1.5% 5.4% I $295 $110 $405
Regions Financlal 11.6% 4.6% 0.6% 5.2% i $638 $85 $723
Nationwide Financial 11.6% 5.1% 0.0% 5.1% 1 $306 $1 $307
Radian 9.6% 4.8% 0.1% 4.9% ! $207 $5 $212
Old Republic 5.7% 4.8% 0.0% 4.8% I $228 $0 $228
Genworth Financial 7.2% 4.1% 0.3% 4.4% ' $607 $42 $649
Franklin Resources 125% 4.3% 0.1% 4.4% ! $876 $13 $889
MGIC 6.9% 3.5% 0.7% 4.2% I $203 $38 $241
Everest Re 6.6% 4.0% 0.1% 4.1% ' $209 $7 $216
Safeco B8.6% 3.4% 0.5% 3.9% ! $226 $34 $261
Assured Guaranty Ltd 9.0% 2.3% 1.4% 3.7% I $39 $24 $62

'l
th Percentile (excluding Moody's) 75% 4.4% 0.1% 4.9% | $214 $5 $246
Medlan (excluding Moody's) 10.9% 6.0% 0.2% 6.6% i $465 $12 $466
th Percentile (sxcluding Moody's) 13.8% 8.1% 0.7% 8.5% 1 $635 $41 $704
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) ) )

2004 Equity Award Outstanding (3X Restricted Share Weight)

* Shares Outstanding reflects disclosure In 2004 Annual Reports. Restricted stock weights at 3X stock options on a per share basls to create “apples-

to-apples” comparison
as Percentage of Fully Difuted Shares Oulstanding Doliar Value of Market Cap (S millions)

Shares Optlons Restricted Options & i Optlons Rostricted -Options &

Company : Authorized OutstandlnL Stock OutslandlnL Restricted Stock. Outstanding Stock Qutstanding Restricted Stock
Fair Isaac Corporation 8.5% 17.4% 0.1% 17.5% | $481 $3 $484
First Horizon National 21.1% 14.0% 0.8% 14.9% : $621 $36 $658
A.G. Edwards 15.3% 5.4% 8.1% 13.5% ! $177 $269 $445
Mellon Financial 13.2% 8.0% 3.0% 11.0% | $1,060 $392 $1,452
XL Capital 10.2% 7.8% 2.6% 10.4% i $723 $236 $959
Raymond James Financia! 16.0% 8.7% 2.7% 9.3% ' $158 $63 $220 .
Torchmark 5.0% 9.1% 0.1% 9.2% | $502 $3 $505
Moody's 10.7% 8.1% 0.8% 8.8% i $1,238 3118 $1,357
Amsouth 13.3% 8.3% 0.4% 8.7% ' $715 $31 $746
Legg Mason 17.9% 8.4% 0.2% 8.6% | $985 $21 $1,006
M&T Bank 7.0% 8.5% 0.0% 8.5% i 3088 $0 $988
MBIA 4.2% 6.3% 2.0% 8.3% ' $481 $148 3629
Ambag Financial 13.9% 3.8% 4.3% 8.1% | $287 $319 $606
BlackRock 12.3% 7.1% 0.6% 7.7% i $400 $35 $435
Linco!n National 15.6% 7.0% 0.4% 7.4% ' $600 $30 $630
Regions Financial 11.6% 4.6% 1.8% 6.4% | $630 $251 $881
Assured Guaranty Ltd 9.0% 2.2% 4.0% 6.3% i $38 $69 $106
PMI Group 16.1% 5.8% 0.4% 6.2% 1 $209 $13 $223
Jefferson Pilot 8.8% 6.2% 0.0% 6.2% | $450 $0 $450
MGIC 6.9% 3.5% 2.0% 5.5% i $200 $114 $314
Radian 9.6% 4.8% 0.3% 5.2% 1 $207 $14 $221
Nationwide Finangial 11.6% 5.1% 0.1% 5.1% i $306 $4 $309
Genworth Financial 7.2% 41% 0.9% 5.0% i $604 $126 $729
Safeco 8.8% 3.4% 1.5% 4.9% ' $224 $102 $326
Old Republic 5.7% 48% 0.0% 4.8% ! $228 $0 $228
Franklin Resources 12.5% 4.3% 0.2% 4.5% | $875 $38 $914
Everest Re 6.6% 3.9% 0.4% 4.3% i $208 $21 $229

5th Percentile (excluding Moody's) 7.5% 4.4% 0.2% 5.2% i 3213 $14 $310
Median (excluding Moody's) 10.9% 6.0% 0.5% 7.5% ' $465 $38 $494

5th Percentile (excluding Moody's) 13.8% 8.0% 2,0% 9.1% I $628 $123 $742
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MOODY’S

December 7, 2004




) R )

Introduction

Johnson Associates was asked by Moody's to prepare a brief summary report on 2004 year-end
competitive positioning. The objective is to provide the Compensation Committee with an indication of
where Moody's 2004 and 2005 target total compensation for senior professionals will be positioned against
the competitive marketplace. In addition to assisting Moody’s, Johnson Associates provides advice to a
number of direct comparators and other financial service firms across industry sectors.

The business environment in 2004 has impacted most major financial service firms in a positive way.
Continued strong bond issuances and other fixed income product investments have produced strong
business results and increased compensation across firms. Additionally for majority of financial service
comparators, other business units like those focused on corporate finance, equities, and private
equity/venture capital, compensation will have also contributed positively to year-over-year results, funding
company-wide bonus and equity pools at a 10%-15% increase over 2003.

The upturn in compensation is expected to continue into 2005 as earnings momentum is sustained across
the majority of sectors. Moody’s will likely need to somewhat aggressively use equity awards and adjust
2005 individual compensation opportunities to remain competitive.
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Overview of Moody's Market Positioning and Proposed 2005

o Similar to previous years' exercise, Johnson Associates benchmarked Moody's senior executives
(Group Managing Directors and above) to market comparators

— Comparator group emphasizes other rating agencies and financial guarantors, with additional
reference to broader financial services and to a lesser degree investment/commercial banks (more
relevant for Team MD's and below)

. Analysis focused on target compensation for 2004 and 2005 relative to market. As a group, executive
2004 target compensation at market median, with proposed 2005 targets at =65™ percentile, or between
market median and 75" percentile

— Consistent with the past few years, actual incentive (EPIC) payouts expected to be down year-over-
year, however actual projections generally still above target levels

-~ While turnover has increased somewhat, management does not believe retention of senior
executives will be an issue this year. Driving factor is embedded, unvested equity gains from
previous option awards

— Moody's rising stock price has help to bridge potential gap to market. Even with lower year-over-
year annual bonus payouts, the increase in equity value delivered to participants has helped
maintain market positioning. Without the proposed increase in equity awards, market positioning
would be a competitive issue

— Although equity has preserved Moody's market competitiveness, recognize current pay mix is over
weighted toward equity and likely not optimal long-term
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Overview of Moody's Market Positioning and Proposed 2005

e Johnson Associates supports management's proposed =25% increase in 2005 target total
compensation. Proposal incorporates both market movements and promotions

— lIdeally, given the current mix of pay Johnson Associates would recommend larger increases to
target bonus and more moderate increase to equity, however given the circumstances believe
management's proposal is reasonable

— Current Moody's outlook for 2005 is uncertain, and thus increasing target incentives with strong
likelihood of below target payouts might be counter productive

— Equity would provide better retention over the near term
— A heavier emphasis on restricted stock vis-a-vis stock options to provide some downside protection

e For 2005 propose a serious review of cash incentive targets, not only for senior executives, but also, for
Team MD's and below where lures of other career opportunities will be real and present. Believe
current and potentially growing gap to market of target/actual cash incentive not sustainable

e In total, Moody's continues to be positioned at the 75" percentile for equity utilization, which is
reasonable given current situation. Over time, if stock price is maintained or increases further, would
expect annual utilization to decrease somewhat

— In addition to significant individual awards, the mix of stock options (i.e., 75% of long-term award)
versus restricted stock (i.e., 25% of long-term award) a contributing factor

— Support management's proposal to increase proportion of restricted stock (i.e., from 25% to 33%), in
line with competitive practice, but also to protect the Company. Given large option holdings, a
decreased or languishing stock price would reduce "hand-cuff" effect of unvested awards
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Summary and Potential Directions

o Market comparators generally expected to increase bonus and long-term compensation = 10-15%+
from 2003
— In contrast, majority of Moody’s senior management expected to receive lower cash incentive
payouts. However proposed increases to target cash and especially equity award value will help
maintain market positioning

e Moody’s expected to generally be positioned at 2004 market median. Strong market compensation
environment expected to continue into 2005
— Support Moody's proposed =25% increase for 2005 compensation which places Moody’s between
the median and 75™ percentile. While it is an aggressive move, although virtually all of it is in long-
term (and includes a significant Black Scholes value)

e During 2005, consider reviewing and potentially adjusting bonus targets to ensure competitive
opportunity for meeting performance expectations
— Continue to review mix of pay (i.e., cash versus equity) as well as proportion of stock options versus
restricted stock
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Senior Executive Market Compensation

EVPs & Above 2004 Target 2005 Target 2004 Market Compensation

Total Total Total Total Median Median  75th%fle  75th %lle
Name Title / Description Cash Comp Cash Comp TotalCash _ TotalComp __ Total Cash _ Total Comp
Rutherturd, John®" Chalrman & CEQ - MCO $1,817 $4,810 $1,889 $57% | - $2250° . 475D ) $2800° . $5800 ]
McDanlel, Raymond President & COO - MGO $1,085 $3.230 $1,500 sa771  |ig1850 . '§9,000; | 91,900 - -§5,900°:
Dering, Jeanne Chief Financial Officer - MCO $663 $1,661 $763 2071 | $1,000 - $1500 | '$1426 . §1.860
Goggins, John SVP - General Counsol $465 $1.084 §504 $1355 | s700 . . sia75 | sevs’ . §1:850
Murray, Chester® EVP - MIS International $700 $1,607 $738 s2.046 | 7 1700 | $1a00 . $2.400

EVPs & Above TOTAL
{excluding J. Rutherfurd & R. McDanlol) _ $3,987 $9,105 $4,343 $11,867

$5,950 $9,475 $7,925 $13,800

(1) 2005 Target compensation for J. Rutherfurd reflects full ysar equity award, but board refains discretion in determining final/actual award
(2) Previously C. Murray maiched as Head Human Resources, currently maiched as Head MIS Intemational

SMDs

SMDs TOTAL _ $2,980 $5,973 $3,134 $7,452 $4,135 36,250 $5,125 $8,900

GMDs

GMDs TOTAL __ $5,605 $9,666 $5,903 $10,726 $6,626 $13,826

/GNDB & Above TOTAL . R
| B26480 - . - $21,676 ©  §86,625 . .

Ruthsrfurd & B, McDenlol). 12572~ -$24,784 818381

- ot
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Cash ve. Long-Term Compensation Mix
GRIDs & Above lexcluding J. Butherfurd & R. McDaniel}
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Total Compensation (with Contribution by Element)
GhiDs & Above (oxchuding J. Rutherfurd & R. Molaniel}
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APPENDIX
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~ B

Chief Executive Officer

2003 Executive Compensation - Proxy Analysis

Bazo Option Rest o 401WOther 2 Final

|c°‘m . Exacutive Posttion Balary B0 s Pl Voot Stock e 2 2 | Rottrement [“Reiton : Total Comp §
John Hancock D'Alessandro, DF.  COB, Pres, CEO $1.000,000 $2,840,000 $D  $3,840,000 S0 $13,012,085 $0 uaomoas $16,652,085 $812,126 $12,000  $624,125 $1.116  $17.677.328 5%
ACE Limited Duparresutt, B, COB and CEQ $1,030,000 $4,000,000 $0 $5030,000 $2,323,200  $5,227,200 S0 $7,550.400  $12,560,400 $0  $454,500  $454,500 638,751 $13,673,651 3%
Melion Financlal McGuinn, M.G. COB, CEO $200,000 $1,125,000 S0 52,025,000 $2941013  $6970,256 $0 358,911,260  $11,936.269 $156,517 $8,500  $163017  $259,175  $12.358,461 1%
MBIA Brown, JW. COB, CEC (stepping down as CEQ 5/6/04) $750,000 $2,000,000 $0 $2,750,000 $0  $0.234.660 SO  $8234,680 $10,084,680 $O  $412500  $412500 $954.368 $12,351,548 3%
Lineoin National Boscia, JA. coB, CEO $850,000 $4.247,571 $0 $5,007,671 $0 50 $5200,000 $5.200.000 $10,267,571 $451.315 $68986  $520.301  $116,036  $10,933,008 5%
SouthTrust Matono, W.D. Jr €OB, CEQ, Pres $1,000000 $1,726248 $3,182,827 $6910075 $3,054,333 $0  $1,060200 54,114,623  $10,024,698 $500,556 $0  $500,555 87,822 $10.613,076 5%
Safaco McGavick, M.S. COB, Pz, CEO $1,000,000 $1,850,000 $0 $2,850000 §$5356,784  $833,537  $605402 $6,620.723  $0,540,723 $270,078 $14000  5284,078 S0 $9.824,801 2%
AmSouth Ritter, C.D. COB, Pres, CEQ $595.000 $1,865.000 $0 $2,860000  $4,111,660 50 $1,152,000 $5253.660  $8,123,660 $646,956 $67,370  $014326  $142481  $9,180,487 10%
First Tennessoe Natt Glass, JK. Pres, CEO, COB (from 1/1/04) $764,346 $1,272418 $0 $2036,762 $2265101 S2,075750 $2,31046%  $6541,320  $6,676,082 $233,820 $6,000  $239.620 $128597  $9,046.40% 3%
Jeffersan Piiot Stonecipher, DA.  COB, CEO (retired from CEQ post 2/04) $1,134,658  $2,250,000 $O $3,384,658  $4,228,557 $0 SO $4228507  $7,613,255 " $1,002,328 $6.600 51,008,528 $0 $8.622.182 12%
Logg Mason Masan, RA. COB, Pres, CEO $304,17%  $7,244,688 $0 $7.638859  $263,067 50 $0 5263067  §7901,926 $o $10,000 $10,000 S0 $7911,928 %
Fluancial Security Asswrance  Cochran, R.P. €08, CEO $490,000 $3,200.000 $0 $3,690,000 $0 $0  $3,703800 $3,708,800  $7,398,800 $340,680 $90.000  $439.660 $0  $7.838.480 6%
Ambac Financtal Lassiter, P8. COB, CEO {retired from CEQ post 1/24/04) $660.000 $2,000,000 $O $2,680,000 $2,339,167  §1,964,725 $0  $4303892  $6963,892 $315,001 $59,405  $374,576 $0  $7.333.468 5%
XL Caphal OHam, BM, Pres, CEQ 1,000,000 $0 S0 $1,000,000  $5,426,667 30 S0 $5426667  $6426,667 $94,764 $0 534,764  $134428  $6,855,859 1%
Evercst Ro Taranto, J¥. €OB, CEO 1,000,000 $1,800,000 $0  $2,800,000 S0 52,231,100 S0 $2291,100  $5031,100 $653,372 §29,308  $682,880 $1158  $§5,714,932 12%
PM) Group Haughton, W.R. coB, CEQ $750,000  $419,198 $0 $1,169,158  $1,525768  $1,508.600 50 §3,134,386  $4,303,564 $301,233 $10200  $311,433 5134624  $4.749621 ™
Regions Flnancial Jones, C.E. Jr. €OB, Pres, CEQ $800,000 $1,200,000 $0 $2000000 $1224,767  $1,013,500 $0 $2238,367 54,238,367 $213220  $152720  $365,040 S0 $4,604,306 8%
MGIC Culver, C.S. Pres., CEQ $619231  $418922 50 $1,036,158 $1,165333  $520,161 S1,117,440  $2.602,934  $3,839,087 $98,190 $11600  $109,790 $2,457  $3951,345 3%
ouRepubuc Zucaro, A.C. Pres, CEO S677.700  $510,167 $O 51,187,867  $1,661,300 S0 $610,167  $2,171,467  $3,350,334 $94,979 $0 $94,979 514311  $3,486,624 3%

Financk w6, €08, CEQ $300,000 $771.919 SO $1071919  $1.816,200 50 50 $1.816200  $2,869,209 $249.762 $6,000  $255762  $40,000  $3.183.971 8%
Waddell & Raod (2} Tucker, K.A. €08, CEO $800,018 $1.200,000 50 52,000,018 $0 $400.000 S0 $400000  $2,400,016 $189,530 $0  $189,530  $269,314  $2,858,860 %
Frankiin Resauces (3) Jahnson, C.B. COB, CEO {resignad from CEQ position 12/31/03) $594,330  $2,000,000 $0 $2,504,330 $0 $0 $0 $0  $2,504,330 $0 $7,557 $7,557  $15222  $2,677,109 %
Torchmark Hudson, C.B. COB, Pres, CEO $800.000  $300,000 $0 $1,100000  $1.421517 50 S0 $1401517  $2521,517 $104,241 S0 $104.241 SO $2,625,757 %
Radian Fiipps, F P COB, CEQ $725000  $335,000 §0 $1,060,000 $1,072,167  $165,000 50 $1237,167  $2,297,167 $218,910 S0 $216910  $E1,23)  $2,575,307 6%
T Rowe Price Roche, G.A. €08, Pres $300,000_ $2,000,000 $0  $2,300,000 $0 $0 0 $0  $2,300,000 50 $26,085 $26,085 $1,500  $2,327.585 %
Raymond James Jamea, T A. €OB, CEO $263250 $§1300013  $243,880 $1,807,148 SO 5249984 $0  $249984  $2,057,133 $0 $0 S0 38,810  $2,095943 %

COB, CEQ and COB & CEO of Brokesaga
A.G. Edwada Bagby, R.L. Company $456,000  $871,003 211,752 $1,530.755 $100,744 $0 51539499 6%
R.

5480.786 MSO D00

S
“}'m: F‘ :

(1) Option Value = (number of options) x (exercize pricea) x {1/3)
(2) Value of long-term compensation reflocta 2002 awards; 2003 awards {o be announced post-proxy

(3) CEO ia a princips! Xor of lhe and his s signdfi lowar than other CEO peers
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2003 Executive Compensation - Proxy Analysis

Second Highest Paid

‘ Base Other Qption Rost
Compan; Exacutiva Position Selary foma Cash D Valuo!!! Steck L
MBLA Dunton, G.C Pres, COO (will be CEC on 5/6/04) $700,000 $0 $0  $700,000 $4,322867 $2,000.000 $1,850.000
Metion Financiat Efiott, 5.G. svcos $660,000  $550,000 $0 $1,210,000 $1,8229087 $4.937.8618 $o
Jotn Hancock Maloney, T.E. CFO, 5r. EVP $700,000 $1,841,000 $0  $2,341,000 $0  $5,163,647 $0
ACE Limited Greenberg, .G, Pres, COO (wil bo CEQ on 627/2004) $975,000 $2,000,000 $0 $2,975000 $1,161,600 $2,612.600 $0
Financial Securily Assurance McCarthy, S.W. Pres, COO $300,000 $2,800,000 $0  $3,100,000 $0 $0  $2,588,580
Ambac Financial Genader, R.J. Pres, COO $425000  $862,500 $0 $1.287.500  $2.526,300 $382,366 $0
Natiomwide Financial Gasper, J.J. Pres, COO $735536  $501266  $500,000 $2,135862 §1,792,296 $0 $0
Pros, Member - Office of the Pres {Co-CEO from
Franklin Resources Flanagan, M.L. 11/04) $785,758 $1,050,000 $0 $1,835758 $1,193,333  $1,134,132 $0
Lincain National Gotta, JH. EVP, Lincoln Nafl Lifo Insurance $504.807 $1412,604 50 $191841 50 $0  $1,950,000
Waddel & Reed {2) Horrmann, H.J. Pres, Chief investment Officer $800000 $1,200,000 $0  $2,000,000 $0 $1.503.496 $o
SouthTrust Bantan, J.W. Former Pres, Former Pres & CEQ - Bank $702,500  §788,439 $0 $1,450,939  $1,483,533 $0 $523,600
Jetferson Pilot Glass,D.R. Pres, (CEQ from 3/04) $612000  $650,000 $0 $1262,000 S1,722470 $0 $370,000
XL Capital Tobin, C.R. CEQ of XL Insurance Globat Risk Operations $425000  $400,000 $0  $625000  §1,295667 $848,100 $0
T.Rawe Price Rogers, B.C. VP (Chief Invesiment Officer from 1/1/04) $300,000 $2,100,000 $0 $2,400,000 $669,000 $0 $0
Safeco Taba), R.H. Pres, Life & Investments. $525000  $735,000 $0 $1,260,000  $1,522,508 $181,479 $197,748
Legg Mason Brinkley, J.W. 5t EVYP; COB Legg Mason Wood Watker $297.917  $2,350,000 $0 $2,647917 $131,533 $0 $0
VCOB, CFO, Grp Head - Fin. & Credit (o resign
AmSouth Gibson, 5.0. after 2/4/04) $470,000  $432.400 $0  $902400  $1,195250 $0  $323,000
Pres, CEO - United American, Globe and American
Torchmark McAndrew, M.S. Income $722,753  $300,000 $0 $1,02278)  $1.421517 $0 $0
Regions Financial Horsley, R.D. vCoB, Co0 $430,000 $507,938 $0  $937,838 $791,875 $633,500 $0
EVP & CFO of M&T Bank Comp & MAT Bank; COB
MAT Bank Pirto, M.P. MAT Bank $359,326  $250.000 $0  $605,3268 $1,738.317 30 $0
Fiat Tennosses Nat! Burkott, C.G. Pros Retall Fin Sves & Memphis Fin Swes $420,308  $472,847 $0  $803,158 $176,667 $0 $954,000
Raymond James Sayler, V.C. SVP, Fixed Incomo - RJA $146000 $1,640,014 $1,189 $1,687,213 $63,233 $324,982 $0
MGIC MacLood. J.S. EVP-Fick Opermtions (ratired 1/30/04) $303846  $250,400 50 $559,248 $582.667 $0 $558,720
0l Republie Simpaon, W.A. SVP Mortgage Guaranty $310.8586  $425,000 $&  $735,858 $493,500 $0 $425,000
Evarost Ro Galagher, T.J. Pres, COO $446538  $600,000 $0  $946,538 $0 $446,220 $0
PMi Group Smith, LS Dir, Pras, COG $425000  $213,751 30 $635,701 $778,407 50 $o
Radian Kasmar, RJ. Prea, COO $455,000  $304,850 $0  $750.850 $459,500 $150,150 $0
CFO, Treasurer, Socretary & VP and EVP,
Treasurer, CFO & Do of Law & Compliance and Dir
dl Admm at Bkg Co $206,188 SO $|82.4BB

{1) Option Valus = {number of aptions) x (exetcise price) x (1/3)
(2) Value of long-term compensalion reflects 2002 awards; 2003 awards to bo announced post-proxy

rtarnet FibeatOLIK 31 8Companystion Update Prejections 12 07 04 Report Appencix Ermall te

$8,172,687
$6,850,805
$5,163,647
$3,775.200
$2,686,800
$2,900,686
$1.792,266

$2,227,465
$1,950,000
$1,503,496
$2,007,133
$2,002,470
$2,143,767

$859,000
$1,801,735

$131.533

$1,518.250

$1421,517
$1425375

$1,738317
$1,130,867
$378,315
$1,141,327
$918,900
$446,220
$775,457
$609,650

$192498

$8,872,667
$8,070,805
$7,504,647
$6,750,200
$5.708,080
$4,197,168
$3.029,15¢

$4,163.223
$3,660,411
$3,500,496
$3,498.072
$3,354,470
$2,968,767
$3,269,000
$3,1681,735
§2,779,450

$2.420,650

$2,444.270
$2,363,313

$2,347,643
$2,023,622
$2,065.528
$1,700,633
$1,664,758
$1,392,756
$1,414,208
$1,369,500

5883.

$93,524
$495,100
$0
$292,769
$152,511
$3@1,397

$0
$160.847
$189,529
$273,735
sy73.727
£78,181
$0
$119,403
§0

$267.235

$56,921
$99,993

$27,406
$102,534

$0

$52,997

Not applicable
$220,672
$164,576
$155,489

$327,500
$7.800
$12,000
$386,250
$90,000
$36,308
$6,000

$8,754
$35,137
50

0
$6,400
$0
$26,085
§14,000
$10.000

$26,200

$0
367,389

$10,812
$6.,000
$0
$11,600
$20,000
$13,381
$10,200
$0

$188.019
$387,397

$9,754
$204,084
$169,529
§273.745
5$380,127
$78,181
526,085
$133,403
$10,000

$295,435

$96.921
$167,382

$3g,018
$108,5M4
$0
$64,597
$20,000
$234,253
$174,776
$155,469

$416,692
$280,163
$1,267
$315,004
50

$0

$0

so
$5,660
$174,453
§7.859
$0
$527,185
$4,500
50

$0

50

50
$0

§$1,710
$48,585
$33.720

$0
$19,535
$1,150
$0
$41,554

Final
Tetal Comp

59,617,059
$9,462,201
$8,013,034
$7,451,544
$6,172,649
$4,385,985
54,916,555

$4,171,877
$4,079,055
$3.667,478
$3.779,517
$3,734,597
$3.574,132
$3,299,585
$3,295,138
$2,769,450

$2,716,085

$2,541,190
$2,530,685

$2,387,371
$2,170,941
$2,099,248
$1.765,220
$1,694,293
§1,6268,168
$1,569,066

_ $1,566,543

1%

4%
%

2%
5%
0%
4%

14%
1%

10%
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2003 Executive Compensation - Proxy Analysis

Highest Paid
Base o Option Raat B P Toa B Othar Final
Company Exacidtiva Position Salary Valuo®" Stock 3 ) : 4 Birccl Comp £ Comp Total Comp §
John Hancack Bel, MA. 1. EVP $600,000 $1,192.801 30 $1,792,601 $0  54,349.272 §6,142,073 $379,163 $391,181 $1,118  $8,534,352
ACE Limited (2) Frederico, D.J. VCOB, Pres. and COQ of Assured Guamnty $975000 $1,000,000 50 $1975000 $1,055558  $1,583,327 $0  §2,638,665 $4,613,885 $0 $273,750 $273750  $483.908 $5,371,541 5%
MBIA Budnick, N.G. VP, CFO $575,000  $500,000 $0 $1,075000 $1,189,733 $550,000 §1,000000 $2,738,733 $3,613,733 $0 $221,675 $221,875 $365919  $4,401,527 5%
Pres, Member - Office of the Pres (Co-CEQ from
Franktin Rosources Jehnson, G.E. 111/04) $763,303  $1,050,000 $0 $1,833303 $1,193,333  $1,134,132 50 $2327.465 $4,160,768 $0 $2.214 $2214 0 $4,162,582 0%
Lincoln National Vaughan, R.C. EVP,CFO $515.000 $1,545,116 S0 352,060,118 $0 $0  $1,500000  $1,500,000 $3,560,116 $1682,393 340,851 $223,354 $22,082 $3,805,562 6%
Matan Financial O'Hanley, RP. VCOB, VP Melon Institutional Asset Managament $525,000  $500,000 $0  $1.425,000 $179467  $1,403.206 §$110,869 51,693,542 $3,118,542 $110,141 $6. 715 $116,856 82,516 $3,317,915 4%
Jefforson Pilot Miskush, K.C. VCOB (until 2/04) $612,000  $500,000 $0 $1,112000  $1,800,043 50 S0 $1,800048 $2,912,048 $320,306 $3,560 $332,866 1] £2,244,914 10%
XL Capial Luck, F.E. EVP, Group Operations $475,000  $300,000 $0  §775000  $1,038,533 $925,200 $0  $1861,73 $2.736.733 $73,442 $0 $73442  $146,602 $2.956.778 2%
T.Rowe Price Kennedy, J.A.C. VP and Director - Equity £300,000 $1,500,000 $G  $2,200,000 $724167 $0 $0 $724,167 $2,924,167 30 $26,085 $26,085 $4.875 $2.955.127 1%
Saleco Mead, C. $VP, CFO, Secretary $450,000 $660.614 $0 $1,110614  $1,304,825 $156,662 $169,487  $1,629.974 $2,740,588 $105,247 $6,000 $111,247 $0 $2,851,835 4%
Ambac Financial Boyle, D.L. VCOB, Porttoio Mgmt Group $350,000  $412,500 $0  $762,500  $1.684.200 $183,390 S0 $1,867.590 $2,630,090 $90,322 $31,846 5122168 $0 $2,752,258 %
Regions Financial Morgan, A.B. Jr. Pres & CEO, Morgan Keegan & Ca. $130,000 $1.670,000 $0 51,800,000 $443,450 $0 $0 $443,450 $2,243,450 $191,898 $2,650 $194,548 50 $2,437,998 8%
AmSouth Stephenson, EW. Jr  SIEEVP; Gmp Head - Regional Bkg $425000  $463.250 S0 $888,250 $831,894 $0 $225000 $1,056,894 $1,845,144 $263,045 $30,310 $293,356 $0 $2,238,499 13%
SouthTrus! Coley, TH. vcoB $397.333  $765.853 $22,586 $1,185,772 $523,600 $0 $261,800 $785,400 $1.971,172 $213,568 $0 $213,568 $6,100 $2,180,840 10%
First Tennessee Nat1 Maztin, LB. Pres Bus Fin Sves & Tennessee Fin Swves $420,308  $459,712 $0  $880,020 $178,687 $0 $954,000  $1,130,667 $2,010,687 $101,026 $6,000 $107,026 $51,483 $2,169,197 5%
Financial Security Assurance  Brower, R.8., Il MD, Chief Underwnriting Officer $240,000  $800.000 $0  $1,040,000 50 $0 $927,200 $927,200 $1,467,200 $98,555 $90,000 $188,55% $0 $2.155.755 %
SIEVP & CAD; Pres & CED Legg Mason Wood
Legg Mazon Scheve, TC. Watker $249,171  $1,356,000 30 $1,589,171 $184,147 §164,100 $0 $348,247 $1,947,418 $0 $10,000 $10.000 50 $1.957418 1%
Torchmark Brill, T.5. EVP,CAO $690,016  $140,000 $0  $730,006 $972,617 {1} $0 $972,617 $1,702,633 $69,178 50 $69,179 $0  $1.7M.B2 4%
Raymond James Hekk, C Pres, COO §250.000  $760613 $330 $1,010,943 $564,803 $94,2M4 $0 $659,117 $1,670,060 $0 $0 $0 $61,712 $1. 731,772 %
PMI Group Lofe. D.P. Jr. EVP, CFO $300,000  $287,375 $0  $587.375 $419.016 $159,150 $0 $570.168 $1,145,541 $146,179 50 $1465179  $253,57 $1,545,291 8%
MGIC Laver, J.M. &vP, CFO $319201  s171.e72 $0 $491,103 $393,300 $214,264 $3717,138 $084,720 $1,475,623 $46,530 $11,600 $60,139 $0 $1,533,082 4%
Radian Karmarck, M. Pres, of Enhance Fin, Svea Gp $435000 3284,154 $0 $715,184 $429,067 $132,061 $0 $562,828 $1,207,892 $147,184 $0 $147,164 $55,453 $1,480,608 10%
EVP of MAT Bank Camp; EVP, COB & CEO of Mid-
MAT Bank Shochy, EJ. Aliantic Divigion of M&T Bank $358,973  $260,000 S0 8608973 $616,700 o $o $816,700 $1,425,673 $27,380 $10,612 $39,002 $1,315 $1,464,681 3%
Natiomwide Financial Thrasher, MR, Pres & COO - Elect, CFO $364.615  $255,199 $0 s619.814 $54G,459 $0 $0 $546,459 $1,166,273 $144,420 $6,000 $150,420 $0 $1,316,693 1%
Waddetl & Reed (3) Sundeen, J.E. Jr. SVP, CFO, Treaswior 5325000  $441,000 S0 $766,000 $0 $453,393 $0 $453,393 $1,219,393 Not appiicabla $0 $0 $10,417 $1,226,810 0%
Everest Ro Limauro, S.L. EVP, CFO, Comptrolier $270916  $350,000 $0  $820915 $0 $334,665 $0 $334,685 $955,560 $144,869 $8,127 $153,016 $1,158 $1,109.754 14%
SVP Tille Insurance; Pres, Okd Repubkic Nat1 Title
QOld Republic K. tnsurance $252,950  $875,000 $0  $927.950 $89,800 $0 sa $89,800 $1,017.750 Not appiicable $0 $0 $11,398  §1,029,149 0%

CVP ard Disector of Marko! Analysis for the

R 2
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{1) Option Value = (number of oplians) k (exercise price) x (1/3)
(2) Long-1arm awaids aru expected granis undor Assured Guaranty spin-off basad on sxpacted iPO prico
(3} Vaiue of long-term compensation reflects 2002 awands; 2003 awards to bo annaunced post-proxy
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2003 Executive Compensation - Proxy Analysis

Fourth Highest Paid
I Basa omer [ Bbass] option Rast
Compa Exncutive Paoaition Salary fona Cash ! Q Valuo Stock te
MBIA Caouetls, 4.8, VP, Intemational $525,000  $600,600 $0  $1,125,000 $0  $1,000,000 $825,000
John Hancock (2} Goldfart, M.R.F. EVP $500,000  $994,001 $0  $1.494,001 $605,781  $1,172,441 $0
Pres & CEO, Lincoln National Investment Cos &
Lincotn Nationa) Driscoll, J.T, Delawara tnvestments $442,635 $1,457,923 $0 $1,900,558 $0 $346,750  $1,200,000
ACE Limited Bancroft, P. CFQ $6830,000  $625,000 $0  $1,255.000 $436,600  $1,001,830 $0
Metion Financial Canter, SE. VCOH; COB 8 CEQ The Droyfus Comp $500,000  5750,000 $0  $1,250,000 $196729 §1,437.985 $113,906
XL Capital Greetham. CV. EVP, Chiof investment Officer $386,250  $400,000 $0  $7e6250  $1036,533 $771,000 $0
Safeco LaRaceo, ME. Prea, COO - Personal Insurance $420,000  5588,000 $0 $t,008000 $1218,261 $145275 $158,163
Reglons Financial Fleischaver, J.i, Jr. Regonal Preskdent $375,000  $442,669 50 $817.969 $791,875 $633,500 50
T.Rowe Price Testa, MD. VCOB, VP, Chief investmen! Officer $300,000  $2,000,000 $0  $2,300,000 $0 $0 $0
EVP. CFO & Yreasurer, Pres Jefferson-Piol
Jefferson Piiot Stone, T.M. Communications Co. $475.000  $432,000 0 $507,000 $867,450 s0 $147,203
Financia! Security Assurance Siem, B.E. MD, Gengral Counse), Secretary $240,000  $600.000 S0 $1,040,000 $0 50 $927.200
AmSouth Bagby, CW. SIEVP; Grp Head - Consumer Bkg $375,000  $435,000 $0  $810,000 $631,804 $0 $226,000
First Tennessee Nall Thomas, E.L. Jr. EVP, interest Rate Risk Mgr $371,030  $463,788 $O $834,818 $155,954 S0 $842,150
VCOB, Member - Office of the Chainman; Pres
FrankEn Resources Tatiock, AM, Fiduciary Trust Int) $596,690  5526,500 $0 $1,123,180  $49),500 5306223 $o
Legg Mason Sufivan, JA. SVP & Head of Fixed Incoma Capital Markets $248,338  $1,350,000 $0 $1,508,338 $157,840 $164,100 50
SouthTrust Eubanks, R.G. CO8 & GEQ - Bank §419.333  $376.322 $0  $795.655 $623,600 $0 $261,800
Consumner Asset-backed Securities, and Structured
Ambac Financin! Uhiein, JW. I Insurance $210,000  $581,250 S0  $791250 $411,693 $258,354 $0
MGIC Pierzchalski, L.J. EVP-Risk Management $200.231  $171,245 $0  $470,478 $393,300 $213.602 $377,136
Totchmark McWhorter, AL Pres, CEO - Liberty & UILIC $445.016  $102.000 50  $547,016 $622,983 $0 $0
Raymord James Averit, R.G., Ill Pres and CEQ of RIFS $225,000  $645,021 $820  $e70,041 $288,217 $78,105 $0
Waddall & Reed (3) Buteh, TW. SVP, Chiel Marketing Officar $345,000  $405,000 $0  $750,000 $0 $463,393 $0
Natlonwide Financial Karas, RA. SVP, Salos (or Financia! Senices $400,000  $210,444 $0 3610444 $322,853 $0 $0
PMI Group Shuster, BM. Pres of inter’ and Strategie Investments $315,000  $140.,850 $0  $455,650 $466,232 $0 50
Radian Quiz, CR. EVP, CFO $335000  $202,005 $0  $537,005 $306,333 $99,495 $0
MAT Bank Sadler, RE. Jr. EVP of M&T Bank Corp, COB of M&T Bank $480,768  $425,000 $0  $005.760 50 $0 $0
Qid Hepubic LeRoy, Sl SVP, Socrelary & General Counsed $352,666 $121,549 $0 3474416 $248,950 $0 $121,549
AG. Edwards Kossler, R.J. VCOB and VCOB8, EVP, Dir of Ops of Bkg Co. 5186226  $518.967 $0  $706,193 $0 $12¢,.018 $0

{1) Option Value = {number of oplions) x {oxercise price) x { 1/3)
{2) Option Valus = {number of oplions) x (exercise price) x (1/4)
{3) Value of kong-tom companaation reflects 2002 awards; 2003 awards io be announced post-proxy
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$1,925,000
$1.978,222

51,546,760
$1,437,480
$1,748,620
$1,807,533
$1,521,719
$1,425375

$0

$1.014,653
$927,200
$1,056,894
$998,104

$799,723
$321.940
$785,400

$670,047
$954,038
$822,083
$376,322
$453,393
$382,653
$466.202
$405,828

$0
$368,459
$126,416

$3,050,000
83,472,223

$3.447 308
$2,692.480
$2,698,620
$2,593,783
32,520,719
$2.243344
$2,300,000

$1,021,653
$1,967.200
$1,066894
$1.832922

$1,922,913
$1,920278
$1,561,055

1,461,297
$1.454514
$1,389.099
$1.247,163
$1,203,393
$960.067
$922,082
$942,033
$805,768
$842,914
$832,609

$0
$315,968

$168,267
$o
$96.615
$74,508
595,522
$87,204
$0

$268,598
590,555
$239,872
595,837

$0
$0
$145,087

$93.728
§44,504
$51,638
$0

Not appiicable
$142.236
$117,445
$109,888
$40,739
$37,933
$0

$281,250
$12.000

$99,291
$203,250
$7,800
$0
$14,000
$52,834
$26,035

$6,500
$90.000
$22,500
$2.483

$4,402
$10,000
$0

$19,233
$11,800
$0

$0

50
$6,000
$10,200
0
$10,8612
$0
$51,283
$14,356

2
$281,250

$327,968

$257,558
$203.250
$104,415

$74.508
$109,522
$140,038

526,085

$275.188
$189,555
$262,372

598,330

$4.402
$10,000
$146,087

$112.861
$56,184
$51.628
$0

50
$148,236
$127,645
$109,688
$51,361
$37.933
$61,263
sméaza

T

$497,653
$698

$0
$271,228
$60,393
$111,540
$o

$o
$4,500

$a
$0
$o
$27,328

$5.000
[}
$6,100

$0

$0

$0
$40,152
$14,065
$0
$84,735
$20,858
$970
$10,842
$o

Final
Tetal Comp

53,028,900
$3,800,889

$3,704,868
53,168,958
$3,153,428
$2.779.532
$2.639.241
$2,383.382
52,330,585

$2,196,841
$2,155.755

52,129,266

$1.958.560

$1,932,315
$1.830.278
$1.733.242

$1,574,258
$1.510,698
$1,421,837
$1,287315
$1,217,458
$1,141,334
$1.134,463
$1,073,560

$958,089

$691,66%

$883.892

#3

™
%
3%
3%
4%

1%

13%
5%
12%
5%

1%
2%

7%
4%
4%

13%
1%
10%
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2003 Executive Compensation - Proxy Analysis

Fifth Highest Paid

Bose Bonus Optlon Rost Lhe 40tkOthor [: Gthor Final
Com: E 4 Positlon Belary Valuo 8tock Retiromant Comp Fotat Comp
MBIA Weil,R.L. VCOB, VP, Secretary $525,000  $900,000 30 $1,000,000 50 $2.425,000 $326,250 $326250  $533,626  $3.284.876 10%
XL Capitat Keelng, HC.V. EVP, CEO Reinsurance Operations $430,295 $0 $0  $430,295  $1,165,100 $925,200 $0  $2,091,300 $2,521,695 $40,777 $o $40,777 $51,872 852,614,244 2%
Regions Financial Miller, P.D. Regional President $375,000 5442969 $0  se17e6s $701,875 $633,500 50 $1425375 $2,243,344 $87,204 $58,173 $145,377 $0  $2,388,721 6%
Sefeco Ruddy, JW. SVP, General Counse! $360,000  $532,000 $0 5912000 $1,102.418 $131,374 $143,138  $1,376928 $2,280,928 $66,425 $12,987 $69.392 S0 $2,388,220 a%
YCOB; COB & CEO Mellon New England; Pres
Mellon Financial Lamere, O.F. Private Weahh Mgmt $400,000  $900,000 50 51,300,000 $62.866 $843.214 $o $926.080 $2,226,080 $100,480 $8,735 $107.215 $32,309 $2,365,603 5%
Lincolin National Thampson, W.V. Pres & CEQ, Lincoln Financia! Distributors $325.000 $1,000.000 $0  $1,326,000 $0 $0 $600,000 $800,000 $2,125,000 $117,300 50 $117,309  5114,216 $2,356,825 S%
T.Rowe Price Riopn, J.S. VCOB, Director Invesiment Servicess Division $300,000 $2,000,000 $0  $2,300,000 $0 $0 $0 $o0 $2,300,000 30 $26,085 $26,085 $0  $2.328.085 1%
John Hancock Benson, J.M. Sr. EVP $600,000 $1,192,801 $0  $1,792,801 $o $0 $0 50 $1,792,001 §379,161 $11,077 $290,238 $775 $2.183.814 18%
S/EVP; Grp Head - Regional Bkg (new CFO after
AmSouth Mooney, B.E. 24/04) $365000  $404,250 $0  $769,250 $031,894 $0 $225.000  $1,056,694 $1,846,144 $233,727 $23,100 $256,827 50 $2102877 12%
ACE Limited Kramer, D. VCOB; COB of Assured Guamnty $535692  $406,000 $0  $941,692 $203,280 $435,600 $0 $638,880 $1,580,572 $0 $152,534 $152,534  §178,182  $1.911.260 8%
Legg Mason Mulioy, TP, EVP & Head of Equity Capftal Markets $249377  $1,282,500 $§0 $1,531,671 $157,840 $155,800 so $313.740 $1,845411 $0 $10,000 $10,000 $0  $1.855411 1%
SouthTnst Schmidt, E.F. VCOB - Bank $330,667  $315,797 $0  $646,464 5623,600 $0 $219.912 $743512 $1,389,976 $118,695 $0 $118,685 $6,100  $1,514771 8%
SVP (resigned as exec officer in 2003, continues to
Frankiin Resowces Lippman, W.J. work for co} $481868  $520,000 S0 $1,001,689 $164.500 $302.452 $0 $468.952 $1.468.620 $0 27,783 $27,783 $0  $1,496,403 2%
Financial Security Assurance  Simon, JW. MO, CFO $240,000  $500,000 $0  $740,000 50 50 $643,040 $649,040 $1,389,040 $70,126 $0 $70,126 $0 $1,459,168 5%
Torchmark Coleman, G.L. EVP, CFO $390,000  $140.000 $0  $530,000 $822.983 $o $0 $022,983 $1,352.983 $50,225 $0 $50,225 $0  $1,403208 4%
MGIC Fisk, 4D, EVP, Strategic Planning $300,000  $195,000 50 $495,000 $393,300 $0 $377,136 $770435 $1,265436 $46,908 $11,600 $56,508 50 $1,323944 4%
First Tennessee Nat'l Hom, R. COB (retired 12/31/03) $920,426 30 $0  $920.426 $0 $0 $0 £0 $920,426 $105,665 $6,000 $111,665  $200,100  $1,232,191 9%
Waddell & Reed (2) Strohm, MO, SVP, COO $325,000  $405,000 $0  $730,000 $0 $430,385 $o0 $433,385 $1,168,385 Not appicable $0 $0 $14,726  $1,183,111 0%
Ambac Financial Doyle, K.J. MD, Generat Counsel $184,000  $360,000 $0  $544,000 $374,267 $120,074 $0 $494,341 $1,038,341 $64,440 $16,893 $81,333 50 $1,119673 7%
Jofferson Piot Bates, R.D. EVP; Pres Jofferson-Filot Boneft Partners $465,000  $250,000 $0  $715,000 so $0  $142290  $142290 $857,290 $211.739 $4660  $216,389 S0 $1,073.689 20%
Raymond James Riess, RK. EVP; Pres and CEO of Eagle; MD, Asset Mgt. $216260  $691,774 $0  $508,024 $52,583 $79,033 $0 $131616 $1,039,640 $0 $0 $0 $32,763  $1,073,402 o%
PMI Group Bacigalupi, V.J. SEVP, Soc and General Counsal $308000 $129,113 $0 $437 113 $430,728 $0 $0 $430,728 $867,841 $12,818 $10,200 $12.018 548995  $1,039.654 12%
Nationwido Financial Phefan, M.D. SVP, Tech & Operations $332,300  $180,494 $0  $512,802 $339,262 $0 $0 $339,252 $852,054 $119,485 $6,000 $125,485 50 $677,53¢ 13%
St VP, Sec, General Counsel & Corp Responsibiity
Radian Yanzs, H.S. Cfficer $276,000 $174,619 $0  $452619 $275,700 $86,008 $0 $361,706 $6814,325 $92,620 $0 $92,620 $10.233 $91778 10%
A.G. Edwardz Midler, P.M. EVP and Director Sales and Morketing of Bxg Co. $188240  §522,588 $0  §708,838 §54,433 $63.495 $0 $117,028 $826,764 $0 $49,114 $49,114 $o $0875,878 6%
M2&T Bank Brumback, E.L. EVP of M&T Bank Com, Pros & COD M&T Bank $344.902 $0 $574,902 $0 $574,902 $25,858 $10,612 $36470  $1459% $757,303 5%

Oxd Republc Kelog, J. SVP, General Insurance
Everesi Re Shoemaker, K.T.
R oy

6ih

$414,167 $44,800 $546,567 Nol epplcable

$377,192 $56,524
AR, 3t "n???ﬁ'"

so $14,201 $561.268 0%

5 i
SRt
e T

it

)

SR

(1) Optian Vatue = {number of options) x {exercise price) x (1/3)
(2) Valun of long-torm compenzalion reflects 2002 awards; 2003 awards (o Lo anraunced post-proxy
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2003 Executive Compensation - Proxy Analysis

#2in Flrm'

Pres or COO (not CEO)

:. .I:; Bonus V‘:‘: ::, :‘::( LTp

com; Executiva Position AR

MBlA Ounton, G.C Pres, COO (wil be CEO on 5/6/04) $700,000 30 $0  $700,000 $4,322667 $2,000,000  $1.850.000
ACE Limfted Greenberg, €.G, Pres, COO {will ba CEC on 5/27/2004) $975,000 $2,000,000 $0 $2,975000 $1,151,600 $2,613,600 $o
Financiat Scewrity Assurance  McCarthy, S.W. Pres, COO $300,000 $2,500,000 $0  $3,100,000 $0 80 $2,683.880
Ambac Financiat Genader, R.J, Pres, COO $425000  $862,500 $0 $1,287,500  $2,526,300 $383,365 $0
Natonwide Financial Gasper, JJ. Przs, COO $735596 5901266 $500,000 $2,138,862  $1,792,208 $0 $0

Pres, Momber - Office of the Pras (Co-CED from

Franktn Resaurces Flanagan,ML. 11/04) $785,758 $1,050,000 S0 $1,835758  $1,193,333  $1,134,132 $0
SouthTrust Banton, J.W. Formor Pres, Former Pres & CEO - Bank $702,600  $788,439 $0 51490935  $1,4283533 $0 $523,600
Regions Financial Horslay, R.D. VvCaB, Co0 §430,000  $507,938 $0  $637,939 $791,0875 $633,500 50
Waddell & Reed {2) Hermmann, H.J. Pies, Chief Investment Olficer $600,000 $1,200,000 S0 $2,000,000 $0  $1,503496 $0
PMI Group Smizh, LS. Dir, Pres, COQ $425000 $213.791 $0 $638,7%1 $775,497 $0 $0
Raymond James Helek, C. Pras, COO $250,000 5760613 $330 $1,010843 $564.883 $94234 $0
Everest Re Galiagher, ¥.J. Pres, COO $446,530  $500,000 50 $446,220 $0
Radian Kasmar, RJ. Pres, COO $459,500 5150,150 $0

Naticrwide Financial
Siresema

Pm& COO Elect, CFO

{1) Option Value = {number of optians) x (exescise price] x (1/3)
{2) Value of long-tesm compensation rofiects 2002 awards; 2003 awards to ba announced post-praxy

cpections 12 07 D4 R«

$548,459

21

$8,172,667
$3,775,200
$2,630,880
$2,609,666
$1,792,298

$2,327,465
$2,007,133
1,425,375
$1,503,486
$T75.497
$659,117
$446.220
$609,650

546.459
fr

$8,872.667

$6,750,200

$5,788,880 $203,769
$4,197,166 $162,51
$3,929,158 $381,397
$4,163.223 $0
$3,488,072 $273.745
$2,363,313 $99,993
$3,503,496 $189,5209
$1,414,280 $164,578
$1,670,060 $0
$1,392,758 $220,872
$1,369,500 $155,489

$1,166,273
ctpstmarye

$144,420
o o

451K/Othar
Retiroment
$327,500 $327,500
$386250  $386.250
$00,000 $383.769
$36,208 $188.819
56,000 $387,397
$8,754 50,754
S0 §273.745
$67,389 $167.382
$0 $169,529
$10,200 $174,778
$0 so
$13,381 $234,263
0 $155,489

$0
$7,659
$o
$174.453
50
$61,712
$1,158
$41,554

Final

Total Comp R

$9,817,059
$7,451,544
$6,172,649
$4,385,985
$4,316,555

$4.171,877
$3,779,617
52,530,695
$3,B67,476
$1,569,066
$1,731,772
$1,628,160
$1,566,543

$1,316,693
4 O]

3%
5%
&%
a%
9%

%

%

5%

1%
0%
14%
10%
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2003 Executive Compensation - Proxy Analysis

Com) Executiva Position alue ; troct Gomp Total Comp
Johr Hancock Moloney, T.E. CFO, S1.EVP $700,000 $1,641,000 $0  $2,341,000 $0  §5,163847 $0  $5,163.647 $7,504,847 $495,100 $12,000 $507,100 §1.287  $0,013034 %
MBIA Budnick, N.G. VP, CFO $576,000  $500,000 $0 $1.075000  $1,180,733 $550000  $1,000,000  $2,738,733 $3,813.733 $0 sa21,875 $221,875  $365919  $4.401,527 5%
Lincoln Mational Vaughan, R.C. EVP, CFO $515,000 $1,545,116 $0 $2.060,116 $0 $0  $1.500,000  $1,500.000 $2,560,116 $182,393 $40,961 $223.354 $22,092  $3,805,562 6%
ACE Limted Bancroft, P. CFO $630,000  $625,000 $0 $1,255,000 $435600  $1.001.880 $0 $1,437480 $2,692,450 $0 $203,250 $203,250 $271.228  $3,166958 6%
Safeco Mead, C. SVP, CFO, Secretary $450,000  $660,614 $0 $1,110614  $1,304.825 $155,662 $1689.487  $1,629974 $2,740,588 $105,247 $8,000 $111,247 $0 52,851,835 %
VCOB, CFO, Gip Head - Fin. & Credi (to resign after
AmSouth Gibson, S.D. 2404) $470000  $432400 $0  $802400  $1.195.250 50 $323000  $1,518.250 $2,420,650 $267,235 $28,200 $295435 30  $2.715,085 1%
XL Capital do St. Paer, J. €VP, CFO $475,000  $300,000 $0  $775000  $1,036,533 $578,250 S0 $1.814783 $2,389,783 $73,442 0 $73,442  $218,336  $2,681,562 %
EVP & CFO of M&T Bank Corp & MAT Bank; COB
MAT Bank Pinto, M.P. M&T Bank $350,326  $250,000 $0  $802.326  $1,738,317 $0 S0 $1.738317 $2,347,643 $27,406 $10.612 $38.018 1,710 $2387.371 2%
EVP; CFO & Treasurer; Pras Jafferson-Piot
JeHerson Piot Stone, TM. Communications Co, $475000  $432,000 $0  $907.000 $867 450 $0 §147,203  $1,014,653 $1,921,653 $268,598 $6.590 $275,168 50 $2,196,841 13%
PMI Group Lofe. D.P. Jr. EVP, CFO $300,000 $267.375 $0  $567.375 $419,016 $169,150 50 $576,166 $1,145.541 $148,779 $0 $145,179 $253,571 $1,545291 9%
MGIC Lauer, JM. EVP,CFO $319.231  $171.872 $0 $491,103 $393,300 $214.284 £377.136 $884,720 $1475823 546,539 $11,600 $58,139 $0  S1.533962 4%
Finarcia! Security Assurance  Simon, J.W. MD, CFO $240,000  $500,000 $0  $740,000 $0 $0 $649,040 $649,040 $1,389.040 §70.126 $0 $70,126 S0 $1.459,166 5%
Torchmark Coleman, GL. EYP, CFO $330,000  $140,000 $0 $530,000 $822,983 $0 $0 $822.983 $1,352,983 $50.225 $0 $50,226 $0 51403208 4%
Natiorwide Financial Thresher, MR. Pres & COO - Elect, CFO $364,615  $255,199 50 $619,814 $548.459 80 $o $546,459 $1,166.273 $144,420 $6,000 $150,420 S0 $1.316683 11%
Waddell & Reed {2} Surdeen, J.E. Jr. SvP, CFO, Treasurer $325000  $441,000 $0  $766,000 $0 $453.393 so $453.393 $1,219,393  Not applicable $0 $0 510417 $1,223,810 0%
Everest Ra Limauro, S.L. EVP, CFO, Comptroller $270815  $350,000 $0  $620915 $0 $334,665 $0 $334,665 $955,580 $144,839 $8,127 $153,0168 51,158 $1,100,754 14%
Radian Quint, CR. EVP,CFO $335,000  $202,005 $0  $537.005 $306,333 §99,405 $0 $405,628 $942,833 $109,888 50 $108,888 520,858  $1,073,580 10%
CFO, Treazurer, Socratary & VP and EVP, Treasurer,
CFO & Dir of Law & Compliance and Dir of Admin at

$1

LY

(1) Optian Valuo = (rumber of options) x {exercise price) x (1/3)
(2) Value of long-term compensation reflocts 2002 awands; 2003 awards 1o be announced post-proxy
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2003 Executive Compensation - Proxy Analysis

General Counsel

Option Rost Tol 3 Other Figal
o - Exocutive Position Bonus Vatue " Stock Lme Direet Comp Comp Total Comp
Safeco Ruddy, JW. SVP, General Counsel $632.000 S0 $912000 S1.102.418 $131,374 $143,136 $1,376,928 $2.280.920 $88,425 $12,967 $99,392 $0 $2,388,320
Financial Security Asswance  Stem, B.E. MD, Genorat Courssol, Socretary $600,000 50 $1,040,000 $o $0 $927.200 $927,200 $1,867.200 $98,555 $50,000 $188,555 S0 $2185.75%
Frankfin Resaurces Simpaon, M. EVP, Genenal Counse! $260,000 $0 5931098 $219.333 $151.250 $0 $370,592 §1,301.801 $0 $14,503 $14,693 $0 51316274
Ambae Financiat Doyle, K.J. MD, Generat Counsal $360,000 $0  $544,000 $374,267 $120,074 $0 $494,341 $1,038,341 364,440 $18,883 $81,333 $0 81,119,673
PMI Group Bacigalupi, V.J. SEVP, See and Genera! Counset $120.113 $0  $437,113 $430.720 $0 $0 $430,720 $867,841 $112,618 $10,200 3122818 $48.995 51,039,654
03d Republic SVP, Secratary & General Counsel $121,549 $474.215 $246,950 sa $121,549 $842014 $37,933 50 37933 $10,842 $891 500
L Wi Bl i X i o o] LT .

it
S

i i

(1} Option Value = {mumber of options) x (exescise price) x (1/3)
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2003 Equity Award Grants

* Shares Outstanding reflects disclosure in 2003 Annual Reports. Stock options and restricted shares
counted equally on share basis. Therefore, underweights utilization of Firm's granting restricted

stock
Total Granted '
Rostricted Options &

Company Options Stock Rastricted Stock
First Horizon National {formerty First Tennessee) 3.0% 0.2% 3.2%
T Rowe Price 29% 0.0% 29%
Amsouth 26% 0.0% , 26%
MOOY'S (s of Febniary 14,2004) - =« 25 0 e L Novavaltamer . L 25%
Ace Limited 1.4% 0.6% 2.0%
Mellon Financial 1.6% 0.4% 1.9%
Nationwide 1.9% 0.0% 1.9%
Safeco 1.7% 0.1% 1.8%
Franklin Resources 1.4% 0.4% 1.8%
Regions (pre-merger) 1.6% 0.2% 1.7%
AG Edwards 0.7% 1.0% 1.7%
XL Capital 1.3% 0.4% 1.6%
Raymond James 1.0% 0.6% 1.6%
Ambac 1.5% 0.1% 1.6%
MA&T Bank 1.5% 0.0% 15%
PM! Group 1.4% 0.0% 1.4%
MBIA 1.0% 0.2% 1.2%
Old Republic 1.0% 0.0% 1.0%
Radian 1.0% 0.0% 1.0%
Jefferson Pilot 1.0% 0.0% 1.0%
Torchmark 1.0% 0.0% 1.0%
MGIC 0.6% 0.3% 0.9%
SouthTrust 0.9% 0.0% 0.9%
Legg Mason® 0.8% Not avallsble 0.8%
Everest Re 0.4% 0.1% 0.5%
Lincoin National 0.5% 0.0% 0.5%
Waddell & Reed"” 0.5% Not avaitable 0.5%
25th Percentile (extluding Moody's) 0.9% 0.0% 1.0%
Median (exctuding Moody's) 1.1% 0.1% 1.5%
75th Percentile (excluding Moody's) 1.5% 0.3% 1.8%

(1) Restricted Stock Grants Not Available
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2003 Equity Award Grants 3X Restricted Share Weight

* Shares Outstanding reflects disclosure in 2003 Annual Reports. Restricted stock weights at 3X stock
options on a per share basis to create "apples-to-apples” comparison

as Percentage of Fully Diluted Shares Outstanding

Total Granted
Restricted Options &
Company Options Stock Restricted Stock
AG Edwards 0.7% 2.8% 3.5%
First Horizon National (formerly First Tennassee) 3.0% 0.5% 3.5%
Ace Limited 1.4% 1.8% 3.2%
T Rowe Price 2.9% 0.0% 2.9%
Raymond James 1.0% 1.8% 2.8%
Mellon Financial 1.6% 1.1% 2.7%
Amsouth 2.6% 0.1% 2.7%
Franklin Resources N o 1.4% ' 1% ; 2.5%
"MoOdY'S (a5 of February 11,2008) .+ 0T e T g aaie o 25%
XL Capital 1.3% 1.1% 2.3%
Regions (pre-merger) 1.6% 0.5% 2.0%
Safeco 1.7% 0.3% 2.0%
Nationwide 1.9% 0.0% 1.9%
Ambac 1.5% 0.3% 1.7%
MGIC 0.6% 0.9% 1.5%
MBIA 1.0% 0.5% 1.5%
M&T Bank 1.5% 0.0% 1.5%
PMI Group 1.4% 0.0% 1.4%
Radian 1.0% 0.0% 1.0%
Oid Republic 1.0% 0.0% 1.0%
Jefferson Pilot 1.0% 0.0% 1.0%
Torchmark 1.0% 0.0% 1.0%
SouthTrust 0.9% 0.1% 0.9%
Legg Mason'" 0.8% Nol available 0.8%
Everest Re 0.4% 0.2% 0.7%
Lincoln National 0.5% 0.1% 0.6%
waddell & Reed'" 0.5% Not available 0.5%
25th Percentile (excluding Moady's) 0.9% 0.0% 1.0%
Madian (excluding Moady's) 1.1% 0.3% 1.6%
75th Percentile (excluding Moody's) 1.5% 0.9% 2.6%

(1) Restricted Stock Grants Not Available
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2003 Equity Awards Authorized and Outstanding

* Shares Outstanding reflects disclosure in 2003 Annual Reports. Stock options and restricted shares counted equally on share basis. Therefore,
underweights utilization of Firm's granting restricted stock

as Percentage of Fully Difuted Shares Qutstanding

2004 Additional Options Restricted Options + Restricted Stock

Company Authorization Requests Shares Authorized Qustanding Stock Outstanding Outstanding
T Rowe Price X 9.4% 17.9% 0.0% 17.9%
First Horizon National (formery First Tennessee} X 22 5% 14.4% 0.3% 14.7%
Lincoln National 15.4% 9.4% 1.3% 10.8%
Legg Mason'” X 19.3% 10.6% 0.0% 10.6%
Waddell & Reed 29.3% 9.0% 1.1% 10.1%
Mellon Financial X 13.1% 7.9% 1.0% 8.9%
Regions {pre-marger) 15.5% 8.2% 0.4% 8.7%
Torchmark 11.1% 8.5% 0.0% 8.5%
XL Capital 7.5% 7.8% 0.6% 8.4%
AG Edwards 11.5% 5.8% 2.5% 8.3%
Amsouth X 13.3% 7.7% 0.3% 8.1%
M&T Bank 7.7% 8.0% 0.0% 8.0%
Ace Limited ‘ X 10.6% 81% 1.1% 7.2%
Moody's {as of Fobrisary 11, 2004) : 10i8% 7 S TA% 0.0%. 7.1%
Raymond James 16.2% 6.0% 1.1% 7.1%
MBIA 5.8% 6.5% 0.2% 6.8%
Jefferson Pilot 9.6% 6.4% 0.0% 6.4%
Franklin Resources 12.7% 5.0% 0.9% 6.0%
PMI Group X 15.9% 5.8% 0.0% 5.8%
Nationwide 11.7% 5.2% 0.1% 5.3%
Safeco 7.9% 5.0% 0.2% 5.2%
Ambac 14.0% 5.0% 0.2% 5.2%
Radian X 9.1% 4.9% 0.0% 5.0%
SouthTrust X 7.0% 4.7% 0.1% 4.7%
Old Republic 5.7% 4.4% 0.0% 4.4%
MGIC 9.3% 3.8% 0.4% 4.2%
Everest Re 6.7% 4.1% 0.1% 4.1%
25th Percantile (excluding Moadys) 8.2% 5.0% 0.0% 5.2%
Median (excluding Moody's) 11.3% 6.2% 0.2% 7.1%
75th Percentile (excluding Moody's) 15.0% 8.2% 0.9% 8.6% ]
(1) Restricted Stock Outslanding Not Available
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2003 Equity Awards Authorized and Outstanding 3X Restricted Share Weight

* Shares Outstanding reflects disclosure in 2003 Annual Reports. Restricted stock weights at 3X stock options on a per share basis to create "apples-

to-apples” comparison

2004 Additional Options Restricted Options + Restricted Stock
Company Authorization Requests Shares Authorized Oustanding Stock Outstanding Outstanding
T Rowe Price X 94% 17.9% 0.0% 17.9%
First Horizon National (formenly First Tennesses) X 22.5% 14.4% 0.8% 15.1%
Lincoln National 15.4% 9.2% 3.9% 13.1%
AG Edwards 11.5% 5.5% 7.2% 12.7%
Waddell & Reed 29.3% 8.8% 3.1% 11.9%
Melion Financial X 13.1% 7.8% 2.9% 10.7%
Legg Mason'" X 19.3% 10.6% Not avaiiable 10.6%
XL Capital 7.5% 7.7% 1.9% 9.6%
Regions (pre-marger) 15.5% 8.2% 1.3% 9.5%
Raymond James 16.2% 5.8% 3.4% 9.2%
Ace Limited X 10.6% 5.9% 3.2% 9.1%
Amsouth X 13.3% 7.7% 1.0% 8.7%
Torchmark 11.1% 8.5% 0.1% 8.6%
M&T Bank 7.7% 8.0% 0.0% 8.0%
Franklin Resources 12.7% 4.9% 2.8% 7.7%
MBIA ) ‘ o 58% 6.5% » 0.7% 72%
Moody's (as of February 11, 2004) = o0 T T R (S " Notavaiable CTA%
Jefferson Pilot 9.6% 6.4% 0.0% 6.4%
PMI Group X 15.9% 5.8% 0.0% 5.8%
Ambac 14.0% 5.0% 0.7% 57%
Safeco 7.9% 5.0% 0.7% 5.7%
Nationwide 11.7% 5.2% 0.2% 5.4%
MGIC 9.3% 3.8% 1.3% 51%
Radian X 9.1% 4.9% 0.1% 5.0%
SouthTrust X 7.0% 4.6% 0.2% 4.9%
Old Republic 5.7% 4.4% 0.0% 4.4%
Everest Re 6.7% 4.1% 0.2% 4.3%
25th Percentile (excluding Moody's) ' 8.2% 50% I 0.1% 5.7%
Median {excluding Moody's) 11.3% 6.2% 0.7% 8.3%
75th Percentile (exciuding Moody's) 15.0% 8.1% 2.8% 10.3%

(1) Restricted Stock Outstanding Not Available

C\Documents and Soltings\Vilzgeraim L acat Seltngs\Tomporasy Intesmet FlestOLK 3 18\C Updata F 12 07 04 Reporl Appendix Email.xs 27 JOHNSON ASSOCIATES, I N C.




To:

Eronm:

]
[

Dinger

Movdy's Sorporatiog
Mooedy’s Corporation Governance and Compensation Commitiee
Andrew Eriegler
Ray MeDaniel
December 6, 2007

2867 Comperitive Market Compensation Update and Projections

The following report, prepared by Johnson Associates, provides a summary of market
compensation conditions and projections for year-end within our compensation
comparator group and broader financial services,  The report also meludes benchmark
compensation information for Moody™s Chief Executive Officer and his direct reports,
the Semor Vice President and Chief Human Resowrces Officer as well as the Executive
Vice Presidents and Senior Managing Directors of Moody's Investors Serviee.

Alan Johnson will be happy to answer siy questions you have regarding this informartion.
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Introduction

For the October Board meeting, Johnson Associates was asked by Moody's to prepare a brief 2007 summary
report on market compensation conditions and projected year-end competitive positioning. The objective was to
provide the Governance and Compensation Committee with a high level update at that meeting, and at year-end
present more detailed market compensation analysis and market perspectives which is the focus of this report. In
addition to assisting Moody’s, Johnson Associates provides advice to a number of direct comparators and other
financial service firms.

Market Environment

Unlike 2006 where compensation generally increased, the outlook for 2007 compensation is mixed. A strong first 7-
8 months will allow a number of firms to post flat or positive year-over-year resuits in spite of the recent turmoil.
The current perception, or expectation for a mostly down market, differs from reality where incentives for a number
of financial services firms will be flat, and a handful of Wall Street and asset management companies will be up
significantly from a strong 2006 base. Across comparators, the larger issue looming, is the anticipation of a much
more difficult and uncertain 2008.

Depending on business mix and trading positions, the issues in the mortgage backed security space proved to be
either a large or non- event for Wall Street firms. Compensation at the margins expected to range from -20% to
+20% or more. However compensation for the majority will be flat to up 5%. Incentives for traditional fixed income
also will range from flat to up 5%, with variations by product and proprietary trading results, like mortgage backed
securities where incentives are projected to be down =40%. Guarantor incentives expected to experience a similar
range (i.e., flat to up 5%).

The current outlook for hiring has moderated from the first half of the year. A number of financial firms currently
have “soft freezes” in place and are planning for a reduction in campus recruiting. To date, selective reductions
have mainly occurred in the mortgage backed and related CDO areas. Most firms are delaying additional actions
until the beginning of 2008 when they are hoping to have a better feel for the business environment. Depending on
credit markets, may see some continued demand for risk and “work-out” professionals. In general, however,
retention should be less of an issue.
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Overview of Moody's Market Positioning and Proposed 2008

e Similar to previous years' exercise, Johnson Associates benchmarked Moody's senior executives
(Senior Managing Directors and above) to market comparators

— Comparator group emphasizes other rating agencies and financial guarantors, with additional
reference to broader financial services and to a much lesser degree investment/commercial banks

— This report focuses on the CEO, direct reports, EVPs and SMDs only

. Analysis compares target compensation for 2007 and 2008 relative to market. As a group, executive
2007 target compensation at about market median

— Cash compensation continues to be well below market while value of long-term significantly above

— Consistent with the past few years, actual incentive (EPIC) payouts expected to be down year-over-
year, and different from previous years, projected to be only =65% of target. Whereas competitors
broadly expect to be “flat” to up 5%

— Management does not believe retention of senior executives will be a major issue this year given
general market conditions

— Unfortunately the large decline in stock price has resulted in underwater options and decreased
value of unvested historical awards. In previous years, the healthy appreciation in stock price has
helped maintain competitive positioning and has softened the impact of decreased EPIC payouts

— For 2008, adjustments in target cash and equity awards for Moody’s senior executives (excluding
CEO) result in an approximate 3% year-over-year decrease. Overall decrease in line with 2008
market outlook (i.e., increased uncertainty and lower compensation projections)

o Market comparisons for Moody's senior executives incorporates a number of dynamics and market
movements, in addition to significant changes to Moody’s job scopes/oversight

- International market compensation, particularly in London, has surged. Exchange rate differentials a
bigger issue. Competitors taking a more “local” view of market
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Overview of Moody's Market Positioning and Proposed 2008

o In utilizing both stock options and restricted shares at Moody’s, a “rule of thumb” has been applied that
five stock options equals in value two restricted share. Said another way, stock options are assumed to
be worth =40% of their face value, with restricted shares at grant at 100% of market
— This “rule of thumb” approach for Moody’s continues to be realistic, based on current Black Scholes

analysis. For current awards there appears no obvious reason to change it. However, the value
trade-off should be monitored to insure that the planned amount of value is delivered regardiess of
the mix between stock options and restricted stock

— If near term high stock volatility becomes norm, fewer options per restricted stock share should be
awarded

e Through the course of business cycles firms often adjust the mix of stock options to restricted shares
depending on circumstances

— Senior management is recommending the CEO and other select senior executives receive 100%
options for this year's award

— Current common practice is to award a blend of stock options and restricted stock

— Granting 100% of stock options is not an uncommon practice; especially when stock prices have
experienced significant declines. A swing to all options is often intended to signal a vote of
confidence in future financial performance
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Summary

¢ Market comparators expected to have flat to slightly increased bonus and long-term compensation from
2006

o Moody’'s proposed decreases in 2008 senior executive (CEO, direct reports and SMDs) target total
compensation will result in market positioning at about market median

— Overall, total compensation positioning versus market has declined year-over-year

- Moody’s 2007 actual payouts will decrease year-over-year whereas competitors expected to be flat
or slightly increased

— Management does not expect retention of senor executives to be a large issue

o Significant turbulence and uncertainty expected for 2008. If current conditions persist, would expect
moderate to large declines in financial service compensation

o Use of both restricted stock and options competitive practice. Valuation of awards continues to be
realistic but needs to be increasingly monitored
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Senior Executive Market Compensation

Nots: Moody's proposed largsts include 16.7% downward adjustment to bonus for: R. McDandel, M. Aimeida, B, Clarkson, J. Goggins, and L. Huber

ail data In $006's Moody's Proposed Targets 00 AR
CEO & Direct Reports 2007 2003 Median 75th%lle

Total Total Total Total Total Total | Total  Total

Name Title Matched Title Cash Comp Cash Comp Cash Comp | Cash Comp

McDanie!,Raymond W Chaiman & CEO - MCO €OB, CEO $2,080  $6741 | $2157  $5417 X HE $3676- 58200

Clarkson,Brian M President & COO - MIS President / #2 Executive $1.300 $3.,545 $1.326 $2,912 0: $2,500. ;84.359

Huber,Linda S EVP & Chief Financie! Officer  Chief Financia) Officer $918  $2036 | So61 52458 1$1450 §2850

Almeida,Mark E Senior Vice President MCO Head of ISG and MKMV $775 $1,807 £803 $1,905 sa.ooo

$639 $1.520

Gogginsn.ohn SVP-Genera) Counsel General Counse! $616 $1,716

EVPs/SVPs

T(ﬁaﬁCEO&Dired Reponts (exct McDanigl). $4,160 511;214 $4,301 $10,160 : $9,125 S%,Z?S $12,350
G TomEVPsOY: ogsare - SAsiz  $83M . STAITC 44000 864TS . 6700 $9250

Totad All EVéB& CEO, Islred’nepons: $8,551 $24,767 $9,762 sﬁ.ns slé.OSD $21.600 $16,550 $29,800

. Tolal A VP & GO, Diret Reports (ol Mobiniely ‘747t $19.020 - §neds BTl 89e80 $1SGW 1207  S2ned
- TowSMDs  $4182  $8852  $4360  $6464  $8225 99750  S7.895  $13.050

Total GEO; Direct Repors (o MoDznle), EVP

.. -§10660 ' 626076 811995 825835 SIS  $25.360 . &
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Cash vs. Long-Term Compensation Mbt SMDs & Above (excluding B, McDaniel)
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Total Cash Compensation: SMDs & Above (excluding R. MeDaniel)
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Total Long-Term Compensation: SMDs & dbove fexcluding R. McDaniel)
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Total Compensation: SMDs & Above (excluding B. McDanlel)
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APPENDIX

gm, N d “cﬁﬁ'é"‘m?{h‘kﬁ’ o?:l:g:‘yemmmry internet Files\OLKBOVGC 12 18 07 ltem 3b 2007 ) ] OHNSON ASS OCIAT }NC.



2006 CEO Compensation

CEQ
Vi
Company Exscutive Posttion BasoSalary  Bonus Option Vol ostStock  LTIP™
BlackFock, o, Fink, L. Chamnan 8CEQ) 500,000 $10,162.500 | $10.662,500 ) $8.278815_$3,343,000 | $11,621.815
R s Financia Moore, J.W. COB, Former CEQ $851,391 §2,382;450 $3,313,841 $663,000 $1,071,000 $938,000 $2.672,000 . 1 $2.226,542
Dunton, GC___CEO — | 9825000  $1,675,000 | $2,700,000 $0 $0 $5,260,000 | $5.250,000 | 7,950,000 | $0 774,563 1,847
Mascn, R, CramancitieBoart | 5500000  $6,000000 | $6.500,000 $0 $0 50 s0 - $6,500,000 $0 sa7611 || s13.728381
Fonyi, TA. COB, CEO 1,000,000 __$5276,000 | $7.276.000 | $7,568,667 0 $4,000000 | $11.568.667 | §18,844.667 | 50 $238.000 100
Caplan, M CEO B $750000  $4,700,000 | $5.450,000 | $3.696430 _ $3,209.465 $0 | _$6905885 | $12.355.8985 | $0 $157,635 |[_$12,355,895
Genader, AJ.__ President, CEO $575,000  $1.860,000 | $2:225000 | $2716,100 _ $1,700,063 $0 $4,418,163 | 183 | [ 335,788 | s7is62 || $11,235531
Osbom, W Cheimnan & CEO $1007500  $2,500000 | $3557.500 | $4.266274 $1611,142 $1611,142 | $7488558 | $11,028088 | |$1,086801| sooseo | 11,0101
Cochran, RP.  COB, CEO $500,000  $3,300000 | $3,800,000 $0 608,537 $4.576.042 | $5085379 | $8.835979 491881 | 357,889 || s10.879,010
Jones,DP.  Chaimman & CEO $975,000  $1,535.826 | $2510626 | $1,754.286 $0 52,339,969 | s4.004255 | 88604880 || sa026605 | s10a.150 || sasresTY
OHiara, BM. __ President BCEQ $1,000,000 _$4,760,000 | $5,760,000 0 2262050 _ $3,000,000 | $5.262,080 | $11.012.680 50 $310,500 751
Taranto, V.J. Chairman, CEQ $1,000,000 $0 $1,000,000 $0 $1,371,1650 $0 $1.371,160 gé!!ﬂﬂ 396,321 $95,838 $6,817,386
Alson, AJ. IV__Chalmman, CEO $827000  $2.060.550 | $3,696,550 | $1.135574  §1,144,891 S0 2580465 | 86,177,015 | | 51 414,205 | §250,343 || $8,443,573
Assured Guarenty Frederco, . President &CEQ $700,000___$2,500.000 | $3.200,000 | $1,135.660  $2224,091 0 381 [ sesetsm 0 §784.373 || $7.671,898
] Humann, L. CEQ 1 51000000 $1635400 | $2,635400 | $2,700,910 $0 $2,340,000 | $5,040010 87676310 | | 52860973 | $164.715 || $7,5685.439 |
T. Rowe Price Group Rogers, E. m’;:‘f':fg"’;‘fh‘“’ $350,000  $4,800,000 | $5,150,000 | 1,389,600 50 $0 $1,365,600 | 38,519,600 $0 $121374 || $7:225,133
MGIC Culver, C.S. €08, CEO $788,539  $1,920,000 | $2708.539 $0 $1.871.996 $2069,760 | $3.941,756 F—M—_ $531,686 | $12.600 $7212,643 |
Frankin Resources Johnson, EG  President & GEO $780,132  $2,6850,000 | $3.430,132 0 $4,328,805 $0 $4328805 | $7;758,897 50 $53579 || 8,048,859
FHadian Threhim, SA.___CEO $725,000 _ $1.016667 | $2041.667 | $873.358  $sa0241  §2000.637 | $3,703214 | 86394831 | | seer.s0e | 185,756 87,489
A.G. Edwards Bagby, R. O CEO& $500,000  $2,560.373 | $3,080,378 $0 $1,400,000 $0 $1,400000 | 84480373 so | s204,101 || ss049,474
PMI Group Smin L5 Preowent CEO.C00. | goio5e3  sossato | sretmooz | srasomw  so $0 s1s000 | s2eae002 || seares7 | swvosie || ssa7seer
Chaiman, President & TN
Zions Simmons,H.  CEO- Zions $800000  $700000 | s1500000 | $724,205 $0 $1,600,000 | $s2.a24205 | $3me4288. || s1e0s2 | sezero || sserszes
. Chaiman &CEQ $300.000 __$2,740,000 | $3.066.917 0 9.o5e $650,084 828111 50 8740 || _$o740.713
Zucaro, C. A.___ Chalmman, CEO $689,970 ;725,019 $1.415,989 | $1.628,600 ["s1528800 | 2009780 | | $283.680 | so0927 || ss2ensmr
Glass, JK. _ President & CEO $939,692 $039692 | $643700  $655977  $2,654887 | $3854,764 | 84604448 || $7801156 | $63271 || $3.068354 |
CEO, President (retired &1 AR GO0
Sadier Jr, RE. - $800,000 ssso.ooo $1,450,000 s0 $0 $0 $0 $1450000 | | sa26080 | ss1.812 || 81,927,681

lleDanlel, R. Chalrman & CEO

$500,000

(1) Option Value = reposted value or (number of options) x (exercise price) x (1/3).
(2) LTIP value = target awand values for recent grants; does not reflect payouts from past cycles
NOTE: One-time awards annuallzed over appropriate vosting perlod
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2006 Second Highest Paid Compensation — Proxy Comparators

Second Highest Paid

iCompeny Exocutive Position BaseSalsy  Bonus Option VEIu® pestgtocx L™

BlackRock,Inc.  Kapito, R, :‘;g""““”‘- Hoadol | sso0000 58904750 | $9,304,750 s $5366763 51928000 | $7.204783 | 4 so | sassse2 [| 523,166,170

Reglons Einzncisi _ Rifar, G.D- President, CEQ $965000 _ $7.785.000 | $3,761,000 | $1,611.161 81,195,383 _ $750.000 | 83,456,574 1132355 | €743,240 || $16:433.559 |
President 8Ctiet )

E*Trade Lillen, R.J. Operating Officer $850,000  $3,800,000 | $4,450,000 | $3201,430 $2,714,485 50 $5.915,895 $0 $93,509 $10,355,895

Bank of New York__Hassell, GL.__ Presiden SB00000 84,354,000 | $5.164.000 | $5013338 ] 52,500,000 | $7,513.333 $EB1,000 | $236.700 700

F'! nanclel Secutly  \ycohy, SW.  President, COO $330000  $3,000,000 | $3,330,000 $0 $383,890 $3,499,028 | $3,888,628 s150.380 | s1ee2 || sez10652

PMI Group Haughton, WA, SO F°"“°‘1°§°%e $354,167  $520479 | $833648 | $1.038408  $50,000 %0 $1,088,496 $4,653.417 | s152608 || s7.653,088
VP, President, Insurance|

MBIA Budnick, NG.  Corp. (mleave A1 30, | $800,000  $960,000 | $2,560,000 $0 50 0 0 $0 393,077 || ss.912,885
2000

| B Wels,J. President 5C00 705553 $049,747 | 51,745,580 | $1657,000 %0 §1500,000 | 53,167,000 ). 062,122 | 147225 {|_sseonsai |
Vice Pregident &Dlrector

T. Rowe Pico Growp Kemedy.J. ool FERERE RO $350,000 4,300,000 | 4,650,000 | $1.389.800 30 0 $1,369,600 $0 ss7,161 || sseez707

MLCepltasl ~ Keeling, HCV. EVP,COO | 632500  $1,725000 | $2357,500 | $K60625  $948280 __ 6750000 | $2,167.905 | [ $6 | szeo018 || $8.170.416

Legg Mason Fetting, M. Senior EVR $300,000 3218750 | $3.618.750 | $1,632.536 __$561.250 0 $2.213.768 $0 1698 || _$s121402

|BBAT King, S coo $618,000  $1,462,002 | 2080002 | §645,896  $654.210 ) 1,303,108 88 | $120707 || $4920523 |

Assurad Guarenty __Mills, RS, CFO $500,000 __$1.025,000 | $1,525,000 | _$545,600 _ $1,066,000 0 $1.613.600 | 236,870 181

Northem Trust Comp LF. Prosdont ‘ofm":' $812500  $750.000 | $1,382.500 | $1,176808 $1.602.225 5444475 | $3.423,606 st21.730 | seemo || saseanss
Opgrating Officer

MGIC Sinka, P President, COO $455305 __ $637.000 | $1292385 | %0 1,109,503 £1,293.600 | 82,403,133 sio0z | 81 116,704
Exccutve VP, Eqully — ]

RaymondJemes  Trocin, J. Capital Markets Group - | $250,000 52268000 | s2s18.301 | s124838  s4st.092 $0 566,829 %0 si2040 || saoeasss
RJA

AG. Edwards Kely, D. V; 'T“"““’“! nCFOE | s220000 51218909 | 51,498,909 s0 $767,204 %0 s767284 | #2 s0 | s1se98s || s2e1480

Redian Kosmar, R.J. ___ President, COO $255000 _ $682.500 | $1.157,500 | $ATE500 % $e68.720 | §694,220 $376.458 709 €97
EVP- Emerging Marke, ‘

Ambac Unlein, JW. Il Stuctured insuranco & | $300,000  $975000 | $1275000 | sssesso  $400,000 $0 $1,264,850 se8320 | s27o00 || sz4e4086

__Leasing

Vice Chatman & CFO-

Zions Amold, D. sl o | $475000  s4s0000 | so2s000 | ss73.108 ey 835,000 | 51,458,108 sisozz | $30738 [ $2423.858

Frankiin Resources  Advani, C.V.  EVP- Advisors Services |  $525000  $1,075,000 | 81,600,000 $0 $760,184 %0 $760,184 0 s43743 || s2418.081
VCOB, EVP of Benk,

MBT Bank Pinto, M.P. COP SCEO of Diviston | $450000 450000 | s900000 | s1.471.023 s0 $0 $1,471,023 s35,083 | $260,005 || $2,301,148

levorest RE Galiagher, J.T.  President, COO $500000  $850,000 | $1,150,000 50 50 $0 0 s:27.540 | s26959 || sz.005684

Compass Hegel, G. cFO $475000  $392634 | ssevems | sezraes $0 $569952 | Sg97.275 $110483 | $29419 || $2,061,380

Oid Republic Nard, C.5. SVP- Margage $320,000  $784,135 | $1,104,135 | $409,500 0 $0 $409,500 0 $38,133 || $1,416,588

Baker GL__ COO 899,173 T 173 317 057 $2544,723 [ seec0o7 (1796888 |

(1) Option Value = reported value or (number of options) x (exercise price) x (1/3).
(2) LTIP Valug = targe! award values for recent granis; does not reflect payouts from past cycles
NOTE: One-time awards annualized over appropriato westing periad
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2006 Third ﬁ_thest Paid Compensation — Proxy Comparators

Third Highest Paid
Lraghtiona? § o) Compensation
2 Posttion
Bl Irc, Schiossivin, R
Reghons Financial  Horstey,RD.  oad of T! mrsscion | gaqze00  $1,298750 | 81,976,250 0 S2145755  36m.ss7 | Seeansz | e sanrms| ssaatre | s101.216
Barko!New York  VanSaun, BW. VCOB,CFOuntiavs | $8so000  $3.373,000 | s4023.000 | s2.750.000 0 $1.950000 | se700000 | g8720.000 s45,100 | s198400 | $72272100
Vico President &Dkrector ‘ ’
[T. Rowe Price Grup Bemard, E. of the investment $350,000  $3.800,000 | $4,150,000 | $1.369,600 0 S0 $1,369,600 $5,519.600 $0 §57,161 $5,050614
ETrade Weth, D. Presieat, E'Trado $575.000  $2.030,000 | $2605000 | $1347.624 $1696855 80 3013470 | 85603478 % s11158 | sseaars
Schove. T Senior EVP 75 | sa.17i7a0 | 81496460  $521.250 © TisnTe | Simam 0 w10 | Wsegs
. Captiat SwoeLSE  Lor.Cnetimvesiment | seonp 52500000 | Seevs0o0 | 0 smeso0  sscooco | st206000 | $aeme0 0 sug | masia
s1300620 | ssmoes  sas6189 s0 sreoao | satee0 || s7eosee | seaeso | saxzew
$1,139,.385 $0 $648,781 $698544 | $1345305 | - 710 417 | $12.600 53,196,346
61043750 | $970850  $388.007  $ac0.607 | 81704304 | 27480 211026 | seam [ soonam
5 $1,180,000 $0 $134607  $1.211.517 $1.348,124 ' $2,508,124 80 3995419 $2.953,182
hssired Guaranty  Schozes, MJ,  rOSGSTH Foured 75000 8091857 | $1368667 | 55600 $1082000  s0 | sie13e00 | s29mze7 90 | sz050 | mewsn
- -Vbeduimnm“ T o B : -
A.0. Edwarda Kesger,R.  Opamtions of the $210.000  $1083.285 | $1.300.285 s $663,647 s0 sse3e7 | Stgmm 0 | srusm | 286147
—_—Rrokerage Comoany.
President inf1 &
Stratagic Investments,
PMI Growp Shuster, B, Prasiderd & CEO PMI $415,000 $485 550 $800,550 $620.6682 0 $0 $829,662 $1,730,412 $214 573 $141,901 $2214345
Capttal
Presdent 8CEO of '
Eagle, Executive VP of ’
[Raymond James Riess, R. RUF Managing Di . $250,000 $1548,000 | $1,788,000 $124,838 $281,988 $0 $388,835 $2,164,838 50 $75.830 $2,183.600
Asset Management
Ambiac Renfiekd-Miler, 0 EVP: Chatman, Ambec | w0000 900,000 | $1,150000 | sssesso  sa7som 8o $1.339.88¢ | S24208% hsso.m sea3s6 | 22070686
MBIA Chaptn, CE.  CTO.VOOBIOmdine [ gi0000 00000 | 81000000 [ 50 §0 1430000 | s1430000 | 225m0000 || so | susss | s20e20m
[SunTost ™ Reed W~ VicoChaiman | 550400 _ $621014 | $1,112314 [ §700862  Gn $954.600 | $1.775562 : T R T
Frankiin Resources  Yun, Y.W. EVP- Institutional 8525000 3675000 | $1.200,000 $ $367,842 s st | eiseTee s $388477 | $1.063515
m Bant, J. EVP-RefalBanking | $440000 8268247 | 706247 | 33ss.830 0 soz7ss | sszaes szaca | sr1ese018
EVP, CFO $380,260  $500.000 | $0_ 30 __$0 ___|
S I T T R o
First Hotzon Buken, G, redent TNA Watonall comese 8584001 | sizavess | sssazr  ssaam  sisenzes | snreozes | s2eme sz | sseran
Ems Muphy,P.  CEOAmegyBankNA. | $se7500 550000 | $1017.500 | sseasce s 50 $569,502 ss28750 §  svmarEme
Prosident. Of Radian $282512 50 o100 | sezases a0 | srene

EVP- QIbl Regulatory
Affairs & Compliance

TP A

(1) Option

Value = raported value o7 (rumbar of 0ptions) x (exsreise p:

doe) x {1/3).

{2) LTIP Vatua = tarpet award values for recent gramis; does not reflect payouts from past cycles
NOTE: One-time awards annuasilzod over appropriate vesting period
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2006 Fourth Highest Paid Compensation — Proxy Comparators

Fourth Highest Pald
Option V.
Company Exccutive Position BaseSslary  Bonus puOnVBIUD costStock  LTIP™
Seday
[BackRock, e Andemson, K. Vice Chaiman, CI0-FX | 300,000 sss10.750 | 85810750 30 $2790,686  $1,576,000 $19,198,489
MBIA Brown, Jw,  euve Sralmen $540000  $1,728,000 | $2265.000 80 %0 s0 $11,617,558
\Rank of New vork__ Works, DR VCOB 600,000 52,169,000 | 52789000 | 51,600,000 50 $1,600,000 | $3.900000 |. [ Soz30800 |
EVP, CEQ of Insurance :
XL Cepital Totin,CR. 9RCR0 $691,275 51600000 | $2201275 | $569.625 8565520  $500000 | $1,835145 $5,675,842
7. Rowe Price Group Rache, G. President 8CEO $350000  $4,300,000 | $4,850,000 $0 %0 %0 30 $5,109,049
Mason Ben.P. Senior EVE $300,000___§2 3750 | 258,750 | $1.004.460  SABI,Z50 50 S1655.852 | 124,066
Simmons. A___CFO $500.000 81,620,000 | $2.120,000 | 51.086,743___ £005,872 $0 $1.692615 | 84112 12618
Edwards, GD.  Frossent CEOl $130000  s2.470802 | se.e008e2 | $10200 s sme797 | saseser | 429677 $3,181,408
MD, Chiel Underwiting e
Brawer, ALB. 1 ,000 000 | $1.160,000 134807  $1211.517 | $1.348. 152
rewer, . $260, $900 $ $0 $ s1211517 | s1.348024 | 26 $2,958,
H" ‘m“““m“g' Personal $500,000  $525000 | $1,025000 | s$sa2883  $333,356  $332.356 | 51,549,395 | $28743% 8192630 | 3484347 || 2948081
he:c Plerzchalskl, L.J. EVP-RiskManagement | $202182  s720000 | s1.112.102 30 $643763 5698544 | $1,342307 | 2454499 || szaa3e4 | s12e00 || s2,726,420
5000 8650000 | $1,055,000 | _$341,000 7500 1 : ; ) span || eeaiH
$412,000  $734950 | $1.140950 | $288.396  $290,753 80 $579,149 | S1728099 | [ $4e6966 | sazoss || $2408.309 |
Coltns (1, AC. $083846  S375000 | $es8,848 | 5785005 0 $0 s7en00s | stassest || swerose | seaser | sresans
Helck, C. Presidont 8GO0 $277.000  $1,000000 | §1577.563 | $iedpsm 198,078 $_ | smemis | sisese || 5o 367502 || si.g01.181
Bowood, 6, SUEVP-Comomle | sqi5000  sezeoes | sesacss | sarazm $0 ssorgse | somaor | -sverass2 || svesos | smast || sirz20ee
EVP & Director of Sales :
Miler, P. &Marketing of the $200,000 $1,074,012 31,274,012 $0 $6863,847 %0 $8683,847 ﬂmm S0 $147,107 $1,603,427
Brokerage Comparny : S
lsuntest Chancy,M.  Copomie EVPACFO | $445833  s3s4117 | seavgso | 745850 $0 5000000 | s16as050 | s285600 || s10aste | ssosss )| s1.s6.881
PMVIGroup 5. DP.Jr__EVP.CFO $300000 5380250 | $770.250 07 % 07| s1aseasT 716 _|_sooom || S15e2,709
|Racan Casale,MA.  Fresident Radian $315,062  $575000 | $800,962 | $294,174 350 $330,063 | $628137 §. §1,819,009: ssas22 | sieee7 || s1433,100
Frankiin Resources  Balo, RW. EVP,CFO& Treasurer | $450,000  $816,000 | $1,266,000 0 50 %0 $0 - $1:286000 $0 ss8279 || 81320279
Ambac Teonard, ST, __SVP,GFO $350,000 __ §576,000 | $925,000 556 8449982 5956507 | $1891,657 S5 | S350 8
Otd Repubic LeRoy, 5.1 VP s“'e""‘f' $301667  $344844 | $736611 | $349.440 $0 %0 s3940 |- 81,008,081 s120816 | 12122 || sv297.285
President & CEO- Tho -
Zions Savage,S.  Commerce Bank of $312000  $260000 | S572000 | $177.909 %0 $470000 | searooe | 1219908 $0 $32853 | $1,232689
Evarest RE DeSaram, SM. SVP,CEC-BemmudaRE| $382304  s3zs000 | $70733 $0 0 $0 $0 o HTOT 50 s240775 || 91219978
First Horizon Makowleckl, P.F. PI resident- Morigage $447,348 $0 saz e | sssa18  sse2er 81689577 | sreozee | 49248802 %0 865080 | sse1,084
SVP & General
oody's Gogging, . gor o $351,000  $412,000  $763,000  $45BA32 $430.449 $0 $O76ET8  $1,739,878 SI74761  $50,898  $1,857,919

[
[FD 111 P 211l

1 PRY s i T

(1) Option Value = repartad value of (number ¢! opions) x (exercisa price) x (1/3).

(2) LTTP Value = target award values for recent grants; does not refiect payouts fromn past eycles
NOTE: One-time awards ennualized over appropriate vesting period
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2006 Fifth Highest Paid Compensation — Proxy Comparators

Fifth Highest Pald
Teachnonal Totzl Campeasation
Compeny Ex on Opﬂmmvmne Rest Stock Lmp® el Total
CFO as of 9/1/08, prior
lsank ofNewYork  Giobons, TP, O DR SMUNLEE | sep5000  $1.985,000 | 2,690,000 $0 $1,137,500 4,008,00 $8500 | s113500 || 5,424,500
IE'Trade Gelbard, A, Chief Administratve $575000 $1.230000 | $1805000 | $842400  $733,700 %0 1676100 | $3481:100 %0 36901 || sa461,100
lmam Zucker,M§, P Head of Global $395833  $480,000 | $1,425.893 50 %0 30 $0 srazsps V so | s1a1ss || sa047,108
EVP, Chie! Exacutive of s T
XL Capltal Vegrte, UK. o Opertions | 5500000 81400000 | $1.900.000 50 ss65520  $500.000 | 51085520 | 82965520 %0 $122,726 || $3,008,334
Poancial Socu™  Simon,JW.  MD,CFO $250000  $900.000 | $1,160000 | 0 $134807 $1211507 | $1.346124 |  gzs08124 0 | sospos || sesramma
MGIC Lans, JH. SVP, Generl Counse! | $330039  $612000 | $842,039 50 625778 $eoes54s | $1324323 | - s2zee362 || s222023 | s12600 || s2.403483
ambas McKinnon, W.T. SMD, Chlef Risk Officer | $300,000  $725000 | $1,025000 | $321230  $325,000 $0 ses230 | senizso || sizreoz | serooo || s2ssnm
ﬁszacnng, I Buller,8. MD.CEO $260000__ $1,155,500 | $1415,500 $932,103 25,000 | $761,103 1 0 14 2347268
Reglons Fingnoial _ Upchurch, .. SrEVP $462,500 500 | $1,205,000 $0 1,132,507 $465,500 | $1,618,108 | 106 | [ $15.128 | $149.430 || 52280188
Lagg Mason Daley,C.JR.  SVP.CFO & Troasurer | $250000  $1.101,562 | $1.951562 | $1,020338  s198,438 50 $1218773 | s2sT00% %0 sor3e8 || s2210098
Nothem TrustCop Frankin,S.  EVP &CFO $488750  $550,000 | $1.016750 | $82683  $3336  $336 | S1.se0395 | smeestss || sasras | saazm || seomvezs
Reden_____ Qum,CR.____EVP,CFO $369.37 _ s4pa500 | SE31E37 | 554265 S0 ¥2BO561 | SoezpAT | | $360,449 | Se03i7 | sz,0623%:
EVP, CAD, General
P Group Basigalup), V.J. 4 li smso0  swsars | steoars | sewem S0 90 | soe2em2 s331577 | 550400 {| $2,061708
Franklin Rescurces  Teiock, MA.  Vico Chaiman $580,000  $650,000 | $1,240,000 80 $0 $0 s0 0 | saoress | 1,791,898
i:SunTmsi “Rogers, W Comporsia EVP 422,500 10, $732.572 | 630240 S0 $531,000 | $1,061.240 458 | s34e21 1,704,071
EVP & Director of
PYY D a. ol the $200,000  $1,074012 | $1.274012 ) $638,278 %0 $638.278 80 | s1aros0 f| s1,691,108
Compass Heims,w.  CVP - Wealth $355000  $321,942 | $676042 | $319,385 $0 $425064 | 5745228 $0 $30289 | $1.476.819
MAT Bank Wilmiors, ALG, ___COB (now CEO SEO0000___$550,000 | $1,160,000 ] ) 50 %0 165195 777 || _signagrz
T. Rlowe Price Group Morsiand,K.  CFO $350,000  $500,000 | $850,000 | $547,840 50 $0 $547,840 $0 ss861 || $1,320,751
Zions Mclean, S. ;’f‘"’"‘ AmegyBank | sngo00  sasoo00 | sresco0 | s2¢e120 0 $0 $246,120 50 $437.364 || $1,020,620
Old Republic Reger, RS SVP-Genom)insurance| $284,583  $430770 | $725353 | $256,620 %0 %0 $256,620 %0 $6:982 $967,958
Assured Gueranty  Balenson, RA. Chlel Accounting Officer | 8300000  $a25000 | se25000 | 6100120  s213800 7500 | 8330220 49 s0 | s1i7ese || 9002200
tBB&,T _ Henson,LC. _ SVP,CFO_ —| sveio0 8177 | $455389 | 81846869 $196247  $0 | 390916 | . |_$75464 | $30.731 I $707611
Raymond James  Averttt, R Chaiman 8CEO - RUFS| $249,600  $1,140000 | $13a9,864 | s$124830  $150.881 0 $284,618 $0 1734 || sersezr
Everast RE Shosmaker, TK. Compiroller, Principal | eo0y £1  gg5000 | s288sat 50 $0 0 s0 $10.637 | $s.894 448,189
[EzHotzon Mosby. ML EVP 8 CFO i % “$3sa01 | 764052 a5
! VP & Chief Human
Moody's . Elllott, 4. n pi $:3357  $3G,000  $648357  SI60,040  $289,047 %0 $598087  $1,246474 S0 $192501  $1,280523

(1) Option Value = reported value of (number of options) x (exercisa price) x (1/3).
(2} LYIP Value = target award values for recent gmnts; does not reflect payouls from past cycles
NOTE: One-time awards annualizod over appropriate vesting period
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2006 Chief Financial Officer Compensation — Proxy Comparators

CFO
13
[ Optlon Val
|company Executive  Position BaseSatary Bonus i o ° RestStock LTIP®
[Bankofew Yok van Saun, BW. VCOB, GFO unti /1/06| s850.000  $3,373,000 $2,750,000 $0 $1,050,000 | $4,700000 | $8723,000 $7,212,100
E-Trade Simmons, B, GFO $500,000 _ $1,650,000 $1,086.743 872 $0 51002615 | $4,112.615 %0 $53,545 || $4.112,615
CFO $500,000 ___$1,095.000 | $1525,000 | $545600 _ $1.068000 ___$0_ $1.613,600 | $3.138,600 $0 870 161_|
SrEVP, CFO | $470,000 $752,000 | $1222000 ] $0 _ $975164 $485500 | $1460603 | $2,682608 | 561__) $148,880 || $2,148.547
SVP,CFO 8 Treaa $250,000 __ $1,101,563 | $1.351,562 | $1,020335 _ $18.438 $0 $1.218773 | $2570335 | 0 7.368 088
EVP &CFO $468750  $550,000 | $1.018750 | $882683  $333356  $333,356 | $1540305 | $26681a5 || s245735 | s33270 || s2077.020
IMBIA Chapiin, .. CFO: VCOB (fm $500,000  $600,000 | $1,100000 0 0 $1,430,000 | $1.430000 | $2,530,000 $0 | $2,042,049
Finanoia Seculy  gyon Jw.  MD, GFO $260,000  $900,000 | $1.160,000 $0 $134,807  $1211517 | $1,348124 | $2.506,124 $0 $8,895 52,514 774
SunTrust Chancy,M. __ Corp EVP 8CFO $4a5,833 117 | 3830850 | $745.850 %0 $900,000 | _$1,645650 800 103418 365
MGIC Laver, JM. ___EVP,CFQ 401,385 _ $798,000 | $1.139.385 50 $646,781 __ $608,544 | $1345325 | §2484.710 254417 | $12,600 s:mss.sass
Vice Chaiman & CFO-
Zions Amoid,0.  Joe Craman $475000  $450000 | 025000 | $573.108 $0 $885000 | $1458,108 | s2,383,108 || s15922 | ss9738 || s2423858
A.G. Edwards Kelly, D VP, Treas, CFO & Secr | $220000  $1218,909 | $1.438.000 50 $767,284 $0 s767284 | $2,208,193 $0 | s156984 || $2,814,809
BlackRock, Inc. _ Buller, S, MD, CFO ) $260,000  $1,155,500 | $1,415,500 $0 $332,108__ $420000 | $761108 | $2,176,608 0 $14,200 || $2347,288
Ambac Leonard, 5.7, _SVP,CFO $350000 _ $575000 | $925000 | $508,555  $449.082 $0 $956537 | $1,881,537 883 | $31,500 || _$1.301,668 |
ﬁm Hegel, G. CFO $475000  $302634 | gee7.e34 | s$427,323 $0 $560,952 $997,275 $1,864,909 5110483 | 320419 || s2,051,309
XL Capital de St. Paer, J.M.SEI:;:FO (ratiring $550,000  $1,000,000 | $1,550,000 $0 $0 $0 $0 $1,550,000 50 $300,320 Ir $3,610,383
[PviGroup oo D.P.Jr _EVP,CFO $390,000 __ $380250 | $770250 | $686.107 0 50 $a88.107 | 81,466,357 $90715 | €80 1552700
T. Rowe Price Group Moreland, K.  CFO $350,000  $500,000 | $B50,000 | $547,840 %0 $0 $547.840 | 1,397,840 $0 48,661 || $1,320,751
Radian GunLCH.___EVP.CFO $369.327 500_| seaige7 | sosazee %0 $288561 | 642,847 1374674 | | 380449 317
Frankin Resources  Balo, AW.  EVP, CFO & Treasurer | $450,000 818,000 | $1,.266,000 50 $0 $0 $0 $1,266,000 $0 $58270 || st1.32a279
Mosby, ML.__EVP&CFO $308461____ §0 338481 | 33500 $33003 _ §7easss | g8azais | $1170,936 | | s4s0r2 Bad 92
Jones, AF. _ EVP,CFO 2,308 000 308 | $370,021 $0 $0 $370,021 $877,329 1,585 | $43.108 || _sousgia |
imauro, LS. __EVP, CFO $368 000 268 $0 “$0 $0 "~ 30 —s888.269 | | $487.188 | sis.i62 || st
Henson, LG. _SVP, CFO 78100 $177.280 | $465389 | S104660 _ $196.247 $0 3390916 $846,305 75484 | 830,731 || _ $707.611
Mueller, KW. _SVP, CFO $341,867 _ $266:934 | $608,601 | $191.100 $0 ~$0 $191,100 701 ) [ 515044 | o041 || _stozass |

EVP & CFO

$165,511

(1) Option Value = reported value or (number ot options) x (exarcise price) x (1/3).
(2) LTIP Valus = target award values for recent grants; doses not reflect payouts from past cycles
NOTE: One-time awards annualized over appropriate vesting period
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2005 General Counsel Compensation — Proxy Comparators

General Counsel

Conmpensation As Beported in Proxy

G
Company Exccutive Position Base Salary  Bonus i Optlo::’\ralue RestStock  LTIP®
Financial Securtly MD, Genaral Counsel, =
Stem,BE. Mo $260,000  $900,000 | $1,160,000 $0 $134807 81211517 | $1,348124 | s2,606,124
MGIC Lane,JH.  SVP,GeneraiCounsel | $330,089  $612,000 | $842,039 $0 $625770 5698544 | $1320323 | s2.266362 || s222023 | $12600 || s2493463
Assured Guaranty  Michener, JM, _General Cownsel $375,000  $650.000 | $1,025,000 | $341.000 5667500 %0 $1,008,500 | $2,033,500 50 | $se46a || sa552727
PM) Group Bacigalupi, V.J. g‘;:"g‘g' Ge""’a':, $385,000 8375375 | 760375 | see2er2 $0 $0 sea2672 | $1,423,047 || sas1.577 | ss0400 || 2,051,706
Counse! & Secretar
Okl Republic LeRoy, s, SVP. Secretary & $391,667  §344.944 | s738811 | $349,440 $0 $0 s310440 | s1088051 || s130816 | s12122 || s1,207.285
" SVP & Goneral
Hoody's Gogging, J. o 2 onerd $351,000  $412,000  $763,000 0 $976,67 $1,739876  $174761 $1,857,919
" TN T T 7R ; :

(1) Option Value = reported value or (number of options) x (exercise price) x (1/3).
(2) LTIP Value = target award values for recent grants; does not reflect payouts from past cycles
NOTE: One-time awards annualized over appropriate vesting perlod
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2006 Equity Award Granis

“Nate: Dollar vafue of markel cap refiects face value of oplions and restrictsd share awards

Hegions Financial

3.

T. Rows Price 25%
Raymond James 1.4%
Fiest Horlzon 1.3%
Asstred Guaraniy 1.2%
AG. Edwaids 0.4%
MAT Bank 1.5%
Pt Group 1.5%
E*Teads Financial

B

250hH

Loy

Padisn

£.3%

Zicns Bancomporaiion

0:.9%

BlackBock

0.0%

Financial Bacurity Assurancs _0.0% . ]
Old Repubiic 1.1% 0.0% 1.1% 545 $0 $48
Northem Trust D.B% 0.2% 1.0% $108 928 $129
Ambasz Financial .6% 0,:3% 0.5% 540 518 558
Bank of Mew York 0.8% 0.0% {.8% $388 B0 $a88
MGIC e a.0% 0.7% 07% $0 &1 $18
Compass Bancshares ' 0.5% 0.2% 0.6% g0 316 556
MBIA 0.0% 0.6% 0.8% $2 $a1 544
XL Cagial 0.1% 0,45 0.5% $14 $60 $74
Quntrust 0.9% 0.2% 0.5% $72 $65 3147
Frankiin Resaursas D% 0.2% 0.2% %0 §62 GE2
Eyerest Re , DA% 0.0% G.1% 53 52 55
Gih Percentitz (excludes Moody's) 0.1% 0.1% 0.7% $18 %8 545
Mediar (excludes Moody's) 0.8% .25 1.1% 545 820 aB7
St Parcentiks {exciudes foosy's) 1.3% 0.6% 1.5% a9 560 3168

Gl
ey

s Wpeiamla FHes, 800 A
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2006 Equity Award Grants (2.5X Restricted Share Weight]

*Note: Dollar value of market sap reflects face valus of options and restricled share awards

. tompany tons Shates Feshioled Shores | Options :

Financlel 35% 0.6% A% §757 $124 3880
Raymond James , 13% 2.4% 2.5% $53 $96 $149
A.G. Edwards 04% L aB% 3.7% §25 3206 $230
BlackRock 0.0% 2.8% 2.8% 0 3505 32085
Assured Guaranty 1.1 % 17% 2.8% $20 528 $48
Financial Security Assurance 0.0% 2.7% o 2.3% not applicable
First Hadzon L 1.3% 1.4% 2.6% B4 552 £101
Legg Mason or%  1.8% 28% 582 $205 gonr
T. Rowe Price 2@ od% 2% y326  §i3 5339
RR&T , 0.9% 1% 2o%m g1 3426
Moodgs e Y e s
E*Trade Financial 14% 1.7% . SEB $113
RGIC , ) 0.0% 1.7% 1 w0 $39
MET Bank 1.5% , 1.5% $173 $173
Zions Bancorporation DB 5.7% 1.5% - Be7 116
Pl Graup 1.5% 60%  15% 340 30 840
MBIA 0.0% 1.4% 4% i s 5103 $108
Radian ] ) 1.3% 0.1% 14% $18 G2 520
Ambac Financiat 0.6% 0.8% 1.5% 540 $3¢ B grg
Norhem Trust , 0.8% 0.4% 1% $106 $s8 5163
%L Capitat ‘ 0.1% 13% o 1e% $14 s150 5164
Olef Republic 1.1% 0.0% 1% $45 50 $45
Compass Bancshares 0.5% 0.5% 0.9% 7 $38 $41 $80
Suntrust 0.9% 0.6% 0.5% $72 $162 o8
Bank of New York - 0.8% 0.0% 0.8% 5388 g0 £388
Franklin Resowces 0.0% D.5% 0.5% 30 $154 3154

Everest Ae 0.1% 0.1% 01% | %3 54 57

25 Percentile (excludes Moody's) 0:1% 0.2% 1.2% $i8 513 %79
redian (excludes Moody's) 0.8% 0.6% 1.5% H46 850 $14%
75th Parcentile {exclutas Moody's) 1.9% 1.6% 2:6% $89 5150 $234

Calocumants wi Sesingsam dnmslovel Setings\Tomporany InfSie! Fle UM G 12 18 07 Hem 30 XMWY
Compatitive Maskat Comp Undste FNAL do

21 Formson ARSOCiaTes, TN,



2006 Equity Award Quistanding

oo

o

*“Wote: Doliar vaive of mavket gap rellects lace valus of aptions and resiricted share awards

e

Qb

T. Rows Price

14.2% 5.0% ; 1,874 36 51,880
First Horizon 12.6% 1.2% 15.6% 5478 $a4 5523
Northesr Trust 9.1%, 08% ©.7% $1,210 874 §1.284
RABT Bank 8.9% 2.0% 8.9% $991 G0 3991
E*Trade Financial 77% 0.8% 8.3% $495 £40 $535
Bani of Msw York ; G 7.8% 82,708
e : T

MBIA

PRsl Group

Heglons Financial

BE&T

K Capiial .
4.5, Edwards 3.5%
Legg Mason £.5%
Zions Bancorpoiation 57%
Baymond Jamies 4.3%

Assured Guaranty

Suntrust

Lompass Bancshareg

o Republic

BlackRock

Ambac Firanciat

Radian -

MGIG AN 5

Financial Sacurity Assurance 3.8% 3.5% fot applicable

Evegrest Re 0.3% 30% R 518 5195
Frasilin Besourses , 6.9% 2.8% 5631 586 $717
25t Parcantite {excludes Moody's) 0.3% 5.0% %218 $18 %230
fdedian {pchides Mondy's) 0.5% 6.1% 5479 544 BE2S
758 Pecentile (excludes Maody's) £.3% 7.0% 5591 81 F901

ity oY)

ent Bettnasisnnidions
Cavpit

SElingLiTernporary intnet Filesd U RIBRGO 12 18 07 Bom 3h 3007

+ Do Lty FiNaL gou - gt




2006 Equity Award Outstanding (2.5X Restricted Share Weight)

‘Wote: Daollar value of markef cap reflects face value of options and regitricied share awards

LG DO OOOLO D
e

22
23
2

i /5??{{, o

E‘ . company
‘Fiis:t Horzen 7 , i

T. Rows Price K T 14 $15  $1.8u8

A.G. Edwards 1 3a% 7.0% 10.4% $443 $653
Morthern Trost 0% 1.4% 104% $1,200 $183 51,383
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MOODY'S

2003 Competitive Market Compensation Update and Projections

December 2, 2003
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Introduction

Johnson Associates was asked by Moody’'s to prepare a brief summary report on 2003 year-end
competitive positioning. The objective is to provide the Compensation Committee with an indication of
where Moody's target and actual total compensation for senior professionals will be positioned against the
competitive marketplace. In addition to assisting Moody’s, Johnson Associates provides advice to a
number of direct comparators and other financial service firms across industry sectors.

The business environment in 2003 has impacted most major financial service firms in a positive way.
Continued strong bond issuances and other fixed income product investments have produced strong
business results and increased compensation across firms. However, for a minority of financial services
firms, in particular those focused on corporate finance, equities, and private equity/venture capital,
compensation will essentially be flat to 2002.

The upturn in compensation is expected to continue into 2004 as earnings momentum is sustained across
the majority of sectors. Moody’s will likely need to adjust 2004 individual compensation opportunities to
remain competitive.
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Predicted 2003 Market Incentive ChangLes

¢ Moody’'s competitive positioning will erode at year-end 2003 which will impact needed

adjustments for 2004.
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2003 Financial Services Compensation Environment

¢ Financial Industry near term revenue outlook promising
— Continued optimism toward 2004

o Overall compensation outlook is up with significant variations between businesses

— Wall Street fixed income departments are expecting large increases, most notably municipal and
asset finance which are having strong years. Bonus awards in these segments should be up 30%
from 2002, driven by excellent results. Unlike previous years, other business segment results will not
limit fixed income compensation

~ Other relevant comparator groups/positions (i.e., financial guarantors, credit/risk positions, direct
broad comparator group) projected to increase bonuses by 15%

e 2003-2004 EPS estimates continue to be increased
—~ Compensation accruals are flexible and will respond to earning requirements
— Continued use of stock options before impact of option accounting charge in 2005
— Firms beginning to use more restricted stock and considering performance share-like programs

e Financial services firms continue to selectively upgrade talent but little net new professional hiring
occurring. Major exception is professionals with risk and credit skills for which there is strong demand
at all experience levels
— Less focus on headcount reduction. Net new hiring may occur outside the U.S. and firms will

outsource technology and other services to lower cost locations
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2003 Financial Services Compensation Environment

e Base salary increases expected to average about 3.5% - 4.0% in New York City for major financial
service firms. Since many firms manage on a total compensation basis and with incentives linked to
results, net cost impact of base salary increases generally small

e Percentage of firm stock utilized across comparators for 2003 equity programs expected to decrease
slightly from 2002 due to increased stock prices and reduced competitive need

— Comparators utilized = 2.0%-2.5% of shares outstanding for stock options and restricted stock.
Major investment and select commercial banks often utilize 3%-5%+ annually for equity awards

— Moody’s proposed 2004 run rate of 1.8% well within competitive range (see appendix, pages 23-26)
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Moody’s 2003 Projected Market Position

e Moody’s 2003 business results will likely result in professionals and executives total compensation at or
below the 50™ percentile of direct comparator market. Additionally, majority of comparators will
experience year-over-year bonus increases, while Moody’s incentives will decrease

— This is a shift from previous year positioning of between 50" and 75™ percentiles. Driving factors are
a significant decline in bonus payouts and essentially flat long-term award values

— Most notably, for 2003, SMDs and TMDs will be positioned below market median

— Anincrease in 2004 equity awards would help boost competitive positioning, but without target bonus
increases, especially considering Moody'’s projected 2004 results, 2004 compensation will most likely
be below market

— Proxy disclosure of comparators in early 2003 likely to show, on average, increased total
compensation of about 15%. Moody’s actual 2003 total compensation for senior executives unlikely
to draw undue attention (see appendix pages 14-22)

e Graphs and data on the next several pages show positioning for Moody’s projected actual
compensation this year assuming current projected financial results

— Importantly, the Compensation Committee retains discretion on Moody’s actual 2003 incentive
payouts by individual and across areas
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Senior Executive Team - John Rutherford Direct Reports

Moody’s Total Projected 2003 Market
Compensation Total Compensation
Projected

Executive Market Match Target 2003 Median 75" Percentile
Rutherfurd CEO $3,748,590  $4,281,990 $4,325,000 $5,200,000
McDaniel #2 Executive/President $2,444,126  $2,782,284 $2,775,000 $3,350,000
Woodham Head Business Unit (MKMV)® $1,927,000  $1,989,868 $1,600,000 $2,200,000
Murray Human Resources $1,218,230 $1,376,218 $925,000 $1,200,000
Dering CFO $1,187,860 $1,321,591 $1,325,000 $1,725,000

Totals: $11,389,326 $12,701,323 $11,975,000 $15,050,000

(1) Reflects base salary, 2003 stock options, and cash bonus on projected 2003 financial results
(2) Reflects different position match than 2002 (Strategy/IT)
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Summary and Potential Directions

¢ Market comparators generally expected to increase compensation = 15%+ from 2002

— In contrast, majority of Moody’s senior management expected to decline by at least 15%, due to
reduced growth in financial measures

o Moody's expected to generally be positioned at or below 2003 market median. Strong market
compensation environment expected to continue into 2004

e Consider reviewing and potentially adjusting bonus targets to ensure competitive opportunity for
meeting performance expectations

- Increased long-term equity awards would also help competitive positioning
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APPENDIX
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Moody’3004 Proposed Target Compensation :

Relation to Updated Proxy Data " )

Moody’s Options @ Long-Term
2003 Base Bonus % $17.08, Competitors Restricted Total Long- as % of Tot
Salary Bonus Total Cash Total Cash @ 1/3 grant price Stock LTIP Term Total Comp Comp
CEO A o o - ) o B
25th Percentile $603,224  $732,596  $1,300,490  53.1% $1,563,222 $0 $0 $1,674,774  $3,285,741  42.4%
Median ~ $805,400 $1,133,613 $1,913,886 60.2% _$2,491,858 $125,735 $0 $3,776,945 $5,680410 61.3%
75th Percentile $1,024,790 $1,505,350 $2,340,050  68.2% _ $4,882,608  $843,284  $529,019 $6,286,521 $8,646,338  72.4%
Moody’s Proposed - Bhoia Lex/o
Rutherfurd $873,600 $873,600 $1,747,200 50.0% $2,562,000 $0 $0 $2,562,000 $4,309,200 59.5%
% Median 108.5% 77.1% 91.3% 83.0% 102.8% 67.8% 75.7% 96.9%
#2 Executive ) N ) 7
25th Percentile $408,780  $520,354  $986,077 504% $685254 80  $0  $758,789 $2,372,756  41.8%
Median _ $482,600  $617,378 $1,197,009  57.0% __$1,445694  $153,351 __$0 $1,780,919 $3,391,575  59.8%
75th Percentile $692,250 $1,065,469 $1,726,761 61.4%  $2,181,461 $737,665  $161,783 $2,935,633 $4,038,545 70.2%
Moody's Proposed - ’ T ]
McDaniel $564,485 $564,485 $1,128,970 50.0% $1,878,800 $0 $0 $1,878,800 $3,007,770 62.5%
% Median 117.0% 91.4% 94.3% 87.7% 130.0% 105.5% 88.7% 104.5%
#3 Executive -
25th Percentile $321,200  $332,063  $723,185  43.7% o $294,280 %0 $0  $520,940 $1,404,001 38.8%
Median $406,440 $433276  $877,706 51.9% $695,463 $188,732 %0 $981,639  $2,144,615 52.7%
75th Percentile $526,500 $659.295 $1,207,046 59.7% $1,427,7256  $524,247 $84,519 $1,921,493 $2,936,623 66.8%
Moody’s Proposed - o
Woodham $478,067 $337,459 $815,526 41.4% $1,366,400 $0 $0 $1,366,400 $2,181,926 62.6%
% Median 117.6% 77.9% 92.9% 79.8% 196.5% 139.2% 101.7% 118.7%
#4 Executive
25th Percentile $3089,400 $275,971 $646,927  40.6% $161,922 $0 $0  $495,655 $1,234,996 31.3%
Median $363,520  $376,625  $795,780  51.1% $445,127  $161,458 $0  $869,092 $2,099,813  50.6% |
75th Percentile o $480,172  $558,613  $990,213  55.3% ] $1,041,065  $444,499 $71,659 $1,573,392 $2472,709  68.8%
Moody's Proposed - "
Murray $430,500 $278,752 $709,252 39.3% $768,600 $0 $0 $768,600 $1,477,852 52.0%
% Median 118.4% 74.0% 89.1% 76.8% 172.7% 88.4% 70.4% 102.7%
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Moody“.}zom Proposed Target Compensation:} Relation to Updated Proxy Data ‘"

Moody's Options @ Long-Term
2003 Base Bonus % $17.08, Competitors Restricted Total Long- as % of Tot
Salary Bonus Total Cash Total Cash @ 1/3 grant price Stock LTIP Term Total Comp Comp
#5 Executive B
25th Percentile __$261,701  $234,600 $614,155 37.5% $46,000 $0 $0 $140,005 $1,021,929 25.1% |
Median _ $335,000 $371,322 $806,774 48.3% $333,326 $0 $0 $534,099 $1,435,156  46.1%
75th Percentile $431,600 $538,341 $969,119 66.2% $779,877 $166,932 $66,084 $962,849 $1,999,287 55.0%
Moody's Proposed -
Dering $430,500 $278,752 $709,252 39.3% $854,000 $0 $0 $854,000 $1,563,252 54.6%

% Median 128.5% 75.1% 87.9% 81.4% 256.2% 159.9% 108.9% 118.5%
Comparison with CFO Data 7 o o L - - -
25th Percentile $316,200  $303,025 $600,878  43.8% $384,602 $0  $0  $531,998 $1,174,515 46.1%
Median $342,952  $390,585  $743,679 52.0% B $817,334  $51,933 $0 $1,193,509 $1,887,478 54.5%
75th Percentile ) _ $474,500 $613,813  $1,088,042  58.6% $1,564,311 $398,013 $154,813 $1,896,546 $2,731 ,036 71.0%

Moody's Proposed -
Dering $430,500 $278,752 $709,252 39.3% $854,000 $0 $0 $854,000 $1,563,252 54.6%

% Median 125.5% 71.4% 95.4% 75.6% 104.5% 71.6% 82.8% 100.3%

p—— S

(1) Proxy Competitor 2003 compensation estimated as follows: base salaries increased by 4%, bonus 15% and long-term 15% of 2002
compensation. For many/majority of these firms actual 2003 compensation is a reasonable estimate of 2004 target compensation.
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2002 Executive Compensation - CEQ

Base Optlon Rest Total

Com| i Position Salary Bonus vaiue Stock LTIP Comp
John Hancock (2) B DA D.F, _COB, Pres, CEO L $1.000,000 _ $1,100000  $2,100000  $7.803,750  §11,695101 $3506,243 _$23005091 _ §$25105084  02%
Mallon Financial ] McGuinn, MG.  COB,CEQ . $900,000 _$1.200,000  $2,100,000  $4.214,329 $7.000,918 $0 1215247 $13315247  B4%
LleggMason(3) Mason, R.A. _COB,CEO o . $330,000 87344688 $7.674,688  $5.560,333 $0 $0 _ $5560,333  $13,235.021 2%
Lincoln National B Boscia, J.A. €OB, CEO ) $650,000  $1.934.855 $2,764.855  §3,473,933 30 $3,408,833 __ $6.862,167 $9,667,022 n%
Amsouth . _ Ritter,C.D. COB,Pres, CEO ) $983,000 _$2,713,100 $3.696,100 _ §4,355900 S0 $1,092,000 _ $5447.900  $9.144,000 0%
Sateco McGavick, M.S. _ Pres, CEO - $950,000  $1,805000  $2,755000 _ $4,669,154 $618,047 $501,363 _$5868,564  $8.623,564 68%
MBIA Brown, JW. COB, CEQ o $750,000 $0 _ §750,000 _ $3.717.920 $1.600,000 $2400000  $7,717.920  $8.467.920 91%

Piol Stonecipher, D.A. __ COB, CEO . $1.134,658 _ 3669448  $1,804,106  $5,068,597 $0 $453863 85522460  §7.326.566 75%
SouthTrust Malone, W.D. Ji ___COB, CEO, Pres ) $1,000,000 $2,546522  $3546,522  $2802,333 $0 $972,810 83775143 $7.321,665 52%
XL Capital O'Hara, B.M. Pres., CEO B $1,000,000 _$1,000,000  $2,000,000 _ $4,340,000 $852,500 $0  $5202500  $7.202,500 2%
‘Ambag Financial Lassiter, P.B. COB, CEO $660,000__ $750,000 $1,410000  $4.910,833 $333,386 80 35244219  $6,654.219 %%
FirsL T Nat'l (4) Glass, JI. Pres, CEO (appointed CED 7/16/02) ) $683,923 51,014420  $1,698.343 83,074,908 $1,085,269 S0 $4.440,174  $5.638.517 71%
ACE Limited Duperreault, 8. COBandCEQOfACELimited $992500 $1,200,000 $2,192500  $1,700150 $1,792,050 $0  $3492200  $5.684.700 61%
Regions Financial ~ Jones, C.E.Jr. COB.Pres,CEO o $798,046_ $1.212,000 $2,010846  $2,059,667 $1,544,750 S0 $3.604417  $5615263 4%
EverestRe Teranto, JV.  COB.CEO o o ~ $1,000,000 _$1,600,000 $2,600,000  $1,853,167 80 $0 31853167  $4453467  42%
MGIC o Cuvor,CS.  Pres. CEO o A B $586,462  $420.240  $1,008,702 _  $2.552,000 $524,400 S0 $3.076400  $4.085102  75%
Radian Fiipps,FP __ COB,CEO e o $725000  $971.500 $1,696,500  $1.491.250 _ %a7ea77 _ $1969.727  $3.666.227 54%
'MA&T Bank i o wilmers, R.G. COB. Pres, CEO of M&T Bank Corp, COB & CEOof MATBank_ $473,077 _ 3525000  $998,077 §2,274,000 %0 $0  $2274.000  $3272077 __ 69%
Natlonwide Financial ~ Jurg WG, COB,CEO e o $293536 86050938  $699.476 _ $1,396,431 $690.221 $175,126  $2,261,778  $3.161.254 72%
PMI Group Haughton, W.R. __ COB, CEO B } $650,000  $908.664  $1,558.664  $1,525,767 30 $0  $1,525767  $3,084,431 a9%
Old Republic (5) _Zicaro, AC, Pres, CEO i $635,021 $654,116  $1,289,137 31,790,667 $0 S0 $1,790.667  $3.079.804 58%
T } Hudson, C.B. COB. Pres, CEO 8000,000 3400000 $1,200,000  $1,248,000 s0 S0 $1,24B000  $2,448,000 51%
Waddel & Roed ~ Tucker, KA. COB, CEO B o $800,016 _ $1.200,000  $2,000,016 s0 $400,000 $0 $400000 _ $2,400.016 17%
T.Rowe Price _ Roche, G.A. COB, Pres N ) $300,000  $1,500,000 51,900,000 80 30 so S0 $1,900,000 0%
‘Reymond James (6) James, T.A. €0B, CEO $258,000  $900,000  $1,481,522 $0 $125,000 $0 $125000  $1.606522 8%
Neuberger Berman Lano, J.B. CEQ, Pres - $1,000000  $330,011  $1,330,011 $0 $270,000 $0 $270,000 _ $1,600,011 17%
AG. Edwerds Bagby, R.L. COB, CEQ and COB & CEO of g8 Company $456,578 _ $647,407  $1,103,985 $0 $93,669 $0 $93660  $1,197,654 8%
Franklin Resources (7) Johngon, C.8. €08, CEO o _ §$554,707 $0_ $554,707 $0 50 s0 $0 $554,707 0%

(2) Option Value = (number of options) x (exercise price) x (1/4), total cash includes $3,506,243 retention award
(3) Includes $844,688 bonus to pay 1988 loan principal

(4) Includes 125,000 options granted on promotion to CEO

(5) 50% of bonus is deferred until 55 years or later (retirement)

{6) Includes commissions

{7) CEO is principal shareholder, his compensation is significantly lower on this account
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2002 Executlve Compensation - Second Highest Paid

Base Option Rest

Ci E I Position Salary Bonus Value " Stock LTIP
Mellon Financial Elion, SG.  SVCOB . $660,000  $588,000 $1,248,000  $2,804.644  $4,985135
John Hancock (2) Moloney, TE.  CFO, Sr. EVP $607,693  $539,000 §$1,146,693  $2.801.250  $4,586102  $0 _ $7,167.352  $6,334,045 8%
MBIA . DbuntenGC Prgs. e . $600,000 $0  $600000  $2448,000 $1,300000  $1.850,000 _ $5396,000  $5996000  90%
ACE Limited Groenberg, EG.  VCOB ACE Limhed . $822,684  $1.200000 $2,022.684 _ $2,207,500 $1.516,350 $0 _ $3,813.850  $5,806534 _ 65%
First  Natl Hom, R COB ) 8912411 $1305033  $2217,444  $1.902,690 $1.380,686 $0  $3,203376 $5500,820 60%
XL Capltal(3) o Srown Jr, NM.  EVP,CEO of Insurance Op _ $650,000  $450,000  $3,700000 _ $1,240.000 $276,000 SO $1,516000 _ $5.216,000 20%
Lincoln Nationa! o Vaughan, R.C. EVP, CFO _ $515000  $703.832 $1.218832  $1,736,667 $0 $983,167  $2719833  $3938.685 _ 69%
Ambac Financie! i ,Rd. Preg, COO $400,000  $600,000  $1,000.000  $2,357.200 $266,697 S0 $2,623897  $3,623,897 2%
Nationwide Financial Gasper, JJ. Pres, COO . $725000  $534,700  $1.259.700  $1,440,526 $712,058 $144.222  $2.296806  $3,556.506 65%
SouthTrust Banton, JW. €08, CEO- Bank _ $682,500  $975.979  $1,658.479  $1,361,133 $0 $480,400 $1,841,533  $3,500,012 53%

ferson Pilot Bates, RD. EVP ) $455000  $455000  $910,000  $2.389.500 $0 $139,500 _ $2,520000  $3439.000  74%
Waddell & Reed t H.J. Pres, Chiot | Otticer __ $800,000 $1,080,000  $1,880.000 $0  $1.503.496 S0 $1,503496  $3,2383.49% 44%
Safeco. - Mead, C. SVP, CFO, Secretary ) . $421,875  $532000  $953.875  $1,763.137 $321,278 $311,666  $2,396282  $3.350,157 72%
Frandin Resources Johnson, G.E. Pras, Membar - Officgof thePres §728.123  $B12500  $1,540.623  $1,246,000 _ $463726 S0 $1,709726  $3250.349 _ 53%
Legg Mason B Brinkley, J.W. SIEVP o R $275,004  $2,500,000  $2,775.004 $326867 30 $0_ 8326867  $3.101.871 1%
MAT Bank Sadlor,R.E.Jr. _ Pres of MAT Bank, EVP of M&T Bank Corp o $473,077  $500,000  $973077  §$1,895000 $0 80 $1,895000  $2.868.077  66%
Amsouth Gibson, S.0.  VCOB. CFO. Grp Head - Fin. & Credit ,, $455000 8632450  $1.087.450  $1,266250 S0 $315000  $1,561.250  $2688.700  59%
Regions Financial Horsley, A.D. vCO8. CO0 - $396,077  $453,309  $849,386 $823867  $617.900 S0 $1441767 _ $2.291.153 63%
RaymondJames(4) _ _ _  Sayler,v.C. SVP,FixedIncome -RJA B .. ._S146000 $1.700000  $1.846,598 $53,333 $375000 $0 _ $428333  $2274931 19%
T.Rows Price I y, J.AC. VP and Director - Equity . $300,000 _ $1,500,000  $1,800,000 $455,667 $0 $0 $455,667  $2.255,667 20%
Torchmark McAndrew, M.S.  COB, Pres, CEO - United American, Globe and American tncoms $700.000 5270000  $970,000  $1.248,000 30 S0 $1.248,000 $2,218,000 56%
MGIC ) Macl.eod, J.S. EVP-Field Operai 8285769 $265500  $551,269 $1,276,000 8o . %0 $1.276,000  $1,827.269 0%
Radian Kasmar, R.J. Pres., COO $455,000  S457.275  $912,275 $656.150 . 225226 §881.376  $1,793,651 4%
Oid Republic (5) Simpson, W.A. SvP s s $292,700  $910000  $1,202,700 $526,667 $0 $0 $526,667 _ $1,720.367 %
_PMI Group _ Smith, L.S. Dir, Pras, COO . _ . $384,000 $483,130 $867,130 $704,200 . $0 $0 $704,200 $1,571,330 45%
Everast Re . Td. Pres, COO $423012  $400,000  $823.012 $305,773 so $0 $305,773  $1,128,785 27%
Neubarger Berman  Matza,R. EVP, COO $500,000  $315000 5815000 $0 $285,000 $0 $285000  $1,100,000 26%
AG. Edwards Edwards, B.F. IV VCOB & Pros and VCOB, Pras, OIr. Sales & Mkig Div. of Bkg Co. $241,770 8439725  $681495 $83,320 $0 $0 $63.320 $764,815 1%

(2) Option Value = (number of options) x (exercise prica} x (1/4)

(3) Other cash Includes $2.6 million bonus under contract renegotiation
(4) Includes commissions

(5) 50% of banus is deferred until 55 years or later (refirement)
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2002 Executive Compensation - Third Highest Paid

Base Option Rast Total
Company E i Position Salary Bonus value " Stock LTIP Comp
John Hancock {2) . _Bel, MA. Sr.EVP _$600,000  $462,000  $1,062000  $2,601.250  $4,396.217 S0 $6,997467  $8,059,467 87%
ACE Limited Fraderico, D... Pres. and COO of ACE Limitad, COB of ACE INA L. .. 8850000  $600,000  $1,450000 _$919,000 $1,516,350 $0  $2435350  $3,885350  63%
Lincoln Nationa! o Gotta, JH. EVP, Lincoin NatlLitolnswance _ $400000  $822,857  $1.222.657 _ $1,910,333 $0 $426000 52,335,333  $3569.190  66%
MBIA Weill, RL, Vice Pras. $525,000 $295,000 $820,000 $672,650 $956,900 $850,000 $2,479,550 $3.299,550 5%
Frankiin Resc Flanagan, M.L. Pras. Member - Office of the Pres $728,119  $812.500  $1.540.619  $1.245,000 463,726 $0  $1,709,726 __ $3.250,345 53%
Jeflerson Pilot Gtass, D.R. Pros B §596,635  $270000  $666.635  $2,058,470 S0 $183600  $2242070  $3,108,705 72%
Safeco Talbot, R.H. Pres, Lito 8 investmants _ $525000  $500,000 $1.025000  §1,315429 $184,977 $173998  $1.674.404  $2,699.404 2%
XL Capital Keeling, HC.V. EVP,CEOF Operali _ $482,910 $500,000 $982,910 $1,240,000 $345,000 30 $1,585,000 $2,567.910 682%
MET Bank Pinto, M.P. EVP & CFO ol M&T Bank Corp & M&T Bank $323,077 $330.000 $653,077 $1,642,333 $0 $0 $1,642,333 $2,295.410 2%
Ambag Financlal Bivona, F.J. CFO, VCOB, Fin & Inv Gip $310000  $300,000  $610,000 $1.669.683 $0 $0 $1.669.683 52,279,603 73%
Legg Mason ) Mutroy, T.P. SVP $240000 _ $1.440,000 51,680,000 3326867 $174,200 30 $501.067  $2,181,067 28%
Regions Financial Flei , J.). Jr.  Regional Presidont $362,887  $346,188 _ $709.075 $623,867 $617.900 S0 $1,441,767  $2.150,842 67%
h St E.W. Jr StEVP:_Grp Head - Rogional Bkg $412,000 §564,400 $976,400 $881,310 $0 $219,000 $1,100.310 $2,076.710 53%

Mellon Financlal Canter, S.E. _vcos o $450000  $858,750  $1 5201630 $463,290 _ 8D $664.920  $1,973670 %
TRowePrico __Reynolds, W.T. VP and Director - FixedIncome _§300,000  $1,300000 $1,600000 $227.833 50 $0  _§227833  §1,827,833 12%
Raymond James {3) Graeno, MA. Chmn RJFS, EVP RJF (retired 12/15/02) $265,000  $1,173.974  $1.439.948 $53,333 $210,508 S0 8263931  $1703879 15%
First Tannessee Nat'l Burkott, C.G. _ Pres Rotail Fin Sves & FinSves $381,615  $432692  $614,307  $233,583 $600,016 S0 $833,589  $1,647.906 51%
Torchmark Brl, T.G. EVP, CAD L $569,016  $130.000  $699,016 $673,600 8o S0 8873600 81572616 56%
MGIC Lauer, J.M. EVP,CFO ) $305,385  $165451  $470,836 $850,667 $208,351 $0  $1,057,018 $1,527,854 _ 69%
Radian . Kamesck, M. Pres, of Fin. Svcs Gp . $432,923 8365150 $798,073 $536,850 $179,845 $716,695 $1,514,768 ar%
SouthTrust o . RG. Pres & Chiet g Ofticer - Bank 8357500 $327,564  $685,004 $400,333 %0 $201,768 $602,101  $1,287,165 47%
‘Waddel & Reed . JE. . SVP,CFO, T _ L $300,000 $399.877 $699.877 $0 §453,393 30 $453393  $1,153.270 39%
PMI Group o Cd. Pras of Inter! and Strategic $312.000  $348.927  $660,927 $445,983 $0__ $o0 $445993 $1,106.920 0%

Financial Karas,RA.___ SVP, Sales for Financial Services $400000  $139.900  $539,900 $311,633 $154,030 $39.994 _ $505,657  $1.045.557 48%

Berman S P.E. EvP L o $500.000 $262,520 $762,520 $0 $262.500 $0 $262,500 $1.025.020 26%
Everest Re Limauro, S.L. EVP, CFO, C of $254.462 $250,000 $504,462 $463,292 30 so $463,292 $967.751 48%
Ol Republic (4) _ LeRoy. S SVP& Counsel $339,695  $235902  $575,597 $263,333 0 $0 $263,333 $838930  31%
AG. Edwards AE. Corp. VP; Dir. Qf Marke! Analysis of Bkg Co. - $209,578  $388.374  $597.952 B $90,932 $0 $90,932 $683,884 18%

(1) Option Value = (number of options) x (exercise price) x (1/3)
(2) Option Value = {number of options) x (exerclse price) x (1/4)
(3) Includes commissions

(4) 50% of bonus is deferred until 55 years or later (retirement)
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2002 Executive Compensation - Fourth Highest Paid

Base Option Rest Total

Compan { Posltion Salary Bonus e dahed]  vatue™ Stock LTIP Comp
John Hancock (2) Budd, W.A. EVP, Counsal ~ $500,000 $330,000  $830,000 1,560,750 $2,531,200 $0 $4,091,950 84,921,950 83%
Uncoln Nationa! R Stensrud, L.J. EVP, Lincoin Nat| Lita L . $425,000 $402,956 $827.956  $1,736.667 $0 $812,500 $2,549,167 $3,377,123 %%
Jatferson Pitot o KC. vcoe L $600,000 _ $180,000  $780.000  $2,136,040 30 $183.600  $2,319548 33099648  75%
MBIA __ Budnick, N.G. Vica Pres., CFO __ 8525000  $205,000  $820,000 $672,650 $590,000 $850,000 52,112,650 _ _ $2,932.650 72%
Ambac Financial _ Boyle, D.L. VCOB, Portiolic Mgmt Group . $350,000 $318,750 $668,750 $1,669,683 $141,685 $0 $1.811,368  $2,480,118 73%
XL Capital , Lusardi, R.A, EVP, CEO of Fin. Products and o $550,000  $500,000 $1,050,000 _ $1,085.000 $276,000 $0__ $1.361.000  $2,411,000 56%
ACE Limited Bancroft, P. CFO ACE Limited e $600.000  $600.000  $1.200,000 $450.500  $689.250 SO $1.148750 52348750 49%
Regions Financial Milier, P.D. Regional President $349,077 $345,669 $694,746 $823.867 $617,900 $0 $1.441,767 $2,136,513 67%
Legg Mason Scheve, T.C. SIEVP _ . $240,000  $1,372,500  $1,612,500 $326,867 $166.000 $0 $492,867 $2,105,367 23%
M&T Bank Pett, J.L. EVP & CCO of M&T Bank Corp & M&T Bank $307,692 $325.000 $632,692 $1,389,667 $0 $0 $1,389,667 $2,022,359 69%
Amsouth _ Mayor, W.C. 11 SrEVP; Grp Head - Regional Bkg $370,000  $461,000  $851,000 $881,310 30 $219,000 51,100,310 $1,951,310 56%
Mellon Financial B OHanley, R.P. vcoe $500,000 $767,500  $1,287,500 §201,630 $433,143 $0 $634,773 $1,922,273 33%
T.Rowe Prica Riepe, J.S. vCoB $300,000  $1,600,000  $1,900,000 o $0 $0 $0 $1,900,000 0% _
Safeco o Laflocco, ME.  Pros, COO - Personal insurance '$395,000  $250,000  $645,000 $977,165  $137423 $120266  $1.243854  $1,888.854 66%
FrankinResourcos __Lippman, W SVP — . $448.930  $650000 _$1.008.830  _$373000 $370880 30 SMATO  SIMITI9 40%
First Tennesseo Natl __ ___Manin,LB. Pras Bus Fin Svcs & Ti son Fin Sves o $384,615 $384.615  $769,230 $166,669 $600016 S0 §766,605 §1,535915  50%
MGIc Pigrzchaiski,L.J.  EVP-Risk Management . .. 8283077 3154782  $437,859 $850.667 $193,023 SO $1.043690  $1.481.549 70%
Torchmark McWhorter, AL, COB, Pres, CEO - Liberty & UILIC $425048  $136000 5561048 $673,600 $0 S0 $873600  $1,434,648 61%
Raymond James (3) Trocin, J.E. _ _EVP-Equily Capitel Markets Growp RUA $182000  $958,790  $1,140,825 $53,333 $205067 S0 $259200  $1,400025_  19%
SouthTrust Coley, TH. Division Pres - Bank o $305000  $269,437  $593,437  _ $400,333 $0 $201,768 $602,101 $1,195,538 50%

1 & Rocd Butch, TW. SVP, Chief Markaling Officer $320000  $340.000  $660,000 $0 $453,393 $0 $453,393  $1,113,393 41%
Radian Quint, C.R. EVP,CFO . $320,000 $268.000 $588,000 $357,900 . $131,994 $489,094 $1,077.894 45%
L Berman Stelger, H.L. EVP _$750,000 $112513  $862,513 __ 8¢ $162,500 $0 _ $162.500 $1,025,013 16%
Nationwide Financlal Pheian, M.D. SVP, Tech & Operati 3318008  $209.900  $528,708  _ $281.447 $139,111 $39.994 $460.552 380,260 a7%
PMIGroup Bacigatupi, V.J. ___ EVP, Sec and Counsel ___ 8290000 _ $283783  $573,783 $363,837 0 SO $363,837 $937,620 39%

CFO, Treasurer, Secratary & VP and EVP, Treasurer, CFO & Dir of Law &

AL, Edwards Kally, D.L. _ Compliance and Dir of Admin at Bkg Co. $208,770  §335.621 §592,391 $0 590,319 $0 $80.319 $682,710 13%
Everest Ao Bennatt, P.J. ~ SVP; MD,CEO-B Re ____$268.577 $100,000 $368,577 $0 $¢ $0 50 $368,577 0%
Old Republic (4) Boone, C.S.  SVP & Treasurer $163,333 $93,254 $256,587 $63,200 $0 $0 $63.200 819,767 20%

A S

{1) Option Value = (number of options) x (exercise price) x (1/3)
{2) Option Value = (number of aptions) x (exercise price) x (1/4)
(3) Includes commlssions

{4) 50% of bonus is deferred until 55 years or later (retirement)
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2002 Executive Compensation - Fifth Highest Paid

Bage | Option Rest

Comp Executl Position Salary Bonus % e Vatue Stock LTIP
John Hancock (2) __ Ford, MR EVP $500,000  $385000  $885,000  $2,861,375 $194.208 S0 $3,056,583  $3.940.563 76%
MBIA _ Ceouette, J.B. Vice Pres. $525,000  $295,000  $820,000 $672,650 so0 $850,000 _ §1,522.650  $2,342650  65%
XL Caphta) o do St. Paer, J. EVP,CFO o $400000  $700,000  $1,100,000 $930,000 $138,000 _ S0 $1,068000 _ _$2,168000  49%
Amsouth M y.B.E. _ SrEVP; Grp Head - Aeglonal Bkg $365,000 $452,900 $824,900 $881,310 _$0 $219,000 $1,100,310 $1,925.210 57%
Legp Mason ) Hi RJ. StEVP S  $245,004  $1,350,000 _ $1,595.004 $163,433 _$163,300 $0 $326,733 $1.921,737 7%
T.Rowe Prica ) Testa, MD. veos . R $300,000  $1,600.000  $1,800,000 30 $0 $0 50 $1,800,000 %

Pilot Stone, TM. EVP: CFO&T , Pres ot Pilot C co. $450.909  $349.278  $600.277 _  $876,150 _$0 $142,500  §1.018650  §1827.927  56%
Lincoin Nationa! Thompson, W.V.  Pres & CEQ, Lincoln Financial Distributors $325,000 $492792  $817,792 $684.667 30 §242,000 $936,667 $1.754,459 8%
ACE Limited Kramet, D. VCOB-ACE Limited $535,692 $400.000 $935.692 $321,650 $482475 $0 $804,125 $1.739.817 46%
Safeco _ Ruddy,JW. SVP, General Counsal | $30,000 8207000 $587.000 $888,533 $133,889 $125942  $1,148.364  $1,735384 6%
Frankiin Resources Tatlock, AM. VCOB, Member - Cifice of the Pres $555,583 $298,500 $852,083 S0 $775.018 $0 $775.016 $1,627.099 8%
Regions Financial Morgan, AB. Jr. Pres & CEO, Morgan Keegan & Co. §130,000  $1,370,000  §1,500,000 $0 $0 $0 . $0 $1,500,000 0%
Mellon Financial Lamare, D.F. vcoB $345,000 $637.500 - $982,500 $201,630 $266,685 so $468,315 $1450816 2%
First Tennessea Nar) __ Thomas,ElL.Jr.  EVP.CFO (wen!on disabifty leave 12/1/02) _ 8336447 8420559  $757,006 147,131 $420.559 so $567.690  $1,324,696 a%
Torchmark _ ‘Coleman, G.L. EVP, CFO 8370000 $120000  $480,000 $748800 80 $0  _$748800  §1.238800 60%
SoubTrust  Schmidy,EF. Division Pres - Bank . $305,000  $271691  $576,691 $400,333 30 $201,768  _ $602,101  $1,176,792 51%
MGIC Fisk,J.D. __ __ EVP, Srategic Planning joined firm Feb 2002) L $253,846  $195000  $448,846 $654,000 S0 $O  $654.000  $1,102,846 59%
‘Raymond James Riess, RX.  EVP; Pros and GEO of Eagle; MD, Asset Mgl. o $190,000  $687.500  $877,500 $63,333 $78,105 SO $131438  $1,008,938 13%
Waddell & Reed o Stohm, MD, sw,co0 __ $300,000  $255000 _ $555,000 $0 $438,305 %0 $438,385 $993,385  44%
Ambac Financiat o Doyle, K.J. MD, Goneral Counsal __$1B4,000  $375.000 _ $559,000 $392,867 S0 so $392,867 $951,867  41%
Nationwide Financial Thresher, MR.  SVP,CFO $319231  $139.100 8458331 $281,447 $139,111 $39,994 $460,552 $918,883 50%
PMI Group o Jr.JM. EVP,CFO o $265000 3278890  $563,890 $352,100 %0 $0 $352,100  $915990 38%
Radian o Yaruss, H.S. Sr VP, Sec, Genaral Counge! $266,500 $223.110 $489,610 $288,250 $109.875 $408,125 $897.735  45%
Neuberger Berman (3)  Kassen, MM. EVP, CIO i $750,000 $0__ $750,000 $0 $0 ) $0 _ $750,000 %
AG. Kessler, R.J. VCOB and VCOB, EVP, Dir of Ops of Bkg Co. - $166,578 $394,008 $580.676 $0 $92.280 $0 $92280 $672,056 14%
'M&T Bank Campbell, C.L. VCOB of MAT Bank Corp & M&T Bank . $460,018 $168,500 $628,518 $0 . $0 $0 $0 $628,518 0%
Everes! Re B Sh K.T. Comp , Princlpat A g Officer o $166,154 $50.000 $218,154 $92,658 $0 0 $92,658 $308,812 30%
Oid Republic (4) . Adams, J.S. SVP, CFO ~_ $188,333 $35270  $223603 $78,000 $0 $0 $79,000 $302603 26%

{1) Option Vaiue = (number of options) x (exercise price) x {1/3)

(2) Option Value = (number of options) x (exercise price) x (1/4)

(3) Retired 12/31/02 and therefore had to forfeit this year's oplion grants.
{4) 50% of bonus is defemred untll 55 years or later (retirement)
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)

2002 Executive Compensation - Chief Financial Officer

Base Option Reat Total

Company Executive Poalition Salary Bonus vatue Stock LTIP Comp

John Hancock (2) Moloney, T.E. CFO, 1. EVP $607.603  $539.000  $1,146,693  $2,601,250 $4,586,102 S0 $7187.352  $8,334,045 86%
Lingoln National _____Vaughan,RC. EVP, CFO $515000  $703,832  $1,218,832 81,736,667 S0 $983,167  $2719.833  $3,935,665 69%
Safeco L ‘Mead, C. SVP, CFO, Sacretary o _samgrs  s532,000  $953.875 81,763,137 $321,278 __ $311866 _ $2396282  $3,350,157 72%
MBIA Budnick, N.G. Vice Pres., CFO $525,000  $295000 _ $820,000 $672,650 $500,000  $850,000  $2,112650  $2,332,650 72%
Amsouth Gibaon, SD. vCcon, CFO, Grp Hoad - Fin. & Crodit $455,000 $632.450 $1,087,450 $1,2668,250 $0 $315,000 $1,581.250 $2,668,700 59%
ACE Limtod Bancroft, P.  CFO ACE Limited $600,000 $600.000  $1,200,000  _ $453,500 $689.250 50 $1,148,750  $2.348,750 49%
M&T Bank Pinto, M.P. EVP & CFO of MAT Bank Com & M&T Bank $323,077  _$330,000 $653,077 51,642,333 % s0 $1,642,023 $2,295410 2%
Ambac Financial Bivona, F.J. CFO, VCO8, Fin & v Gp . $310.000 $300,000 610,000 $1,669,869 $0 $0 $1.669.663 $2,279,683 73%
XL Cepital do St Pacr, J. EVP, CFO o © §400,000 5700000 _ $1,100,000 $930,000 $138,000 $0  $1,068,000  $2,168,000 49%
Jefferson Pilot Stone, T.M. EVP; CFO & . Pres of Pilot Ci Co R $459,999 $349,278 $809.277 $876,150 . 30 $142,500 $1,018,650 $1,827,927 56%
MGIC Lauer, J.M. EVP, CFO $305385  S165451  $470.836 $850,667 $206,351 $0  $1057.018  $1,527.854 69%
First Tenn Natl Thomas, EIL. Jr. _ EVP, CFO (wen! on disability leave 12/1/02) 3336447 3420559  $757,006 §147,131 $420,559 s0 $567,690  $1,394,69 3%
Torchmark ~ Coleman, G.L. EVP, CFO $370.000  $120,000  $430,000 $748,800 50 $0 $748.800 _ $1,238,800 50%
Waddell & Reed s JE.Jr._ SVP, CFO, Treasurer ) $300,000  $399.877  $699.877 S0 $453393 S0 $453393  §1,153.270 3%
Radian o Quin, CR.  EVP,CFO $320,000  $268.000 _  $588.000 $357,900 $131.994 $489.854  $1,077,894 5%
Everest Re ___Limawn, 8L EVP, CFO, Comptrotier . S254462  §250.000  $504.462 $463202 80 so0 $463,292 $967,754 48%
Nalionwide Financial Throsher, M.R. SVP.CFQ 319,231 $130.100  $458,331 $281.447 3139111 $33,994 $460552  $918,883 50%
PMI Gioup L Jr.dM._ EVP.CFO 5285000  $278.890 _ $563,890 $352,100 0 80 $352,100 5915990  38%

CFO, Tisasurer, Secrelary & VP and EVP, Treasurer, CFO & Dir ol

AG. Edwards o Kelly, DL. Law & C and Dir of Admin a1 Bkg Co. $208.770  $385.621 $592,391 $0 890319 s0 $90,319 $662,710_ 13%
0id Repubike (3) _ Adams, J.S. SVP, CFO $168,333 $35270  $223,603 $79,000 0 $0 $79,000 $302,603 26%

(1) Option Value"= {number of optlons)“x (emarclsew price) x (1/3)

(2) Option Value = (number of options) x (exercise price) x (1/4)
(3) 50% of bonus is deferred until 55 years or later (retirement)
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) )

2002 Executive Compensation - General Counse}

Baso Rest

Com Executive Poaltion Salary Stock LT Comp

John Hangock (2) Budd, W.A. EVP, General Counge! ) $500000  $330.000  $830000  $1.560.750 $2,531.200 30 $4091950  $4521050  83%
Saleco Ruddy. JW. __SVP, General Counse! ) $380.000  $207.000  $567,000 $888,523 $133.889 $125942  $1,148364  $1.735364 56%
Ambac Financial _Dayle, KJ. MD, General Counse! §164000  $375.000 $559.000  $392867 30 80 $392.867  $951,867 H%
PMt Group Bacigatupi, V.J. EVP, Sec and General Counsel L $290,000 $263.783 $573,783 $363,837 $0 $0 $363,837 $937,620 39%
Redian ) Yaruss, HS. St VP, Sec, General Counsel $266500 _ $223,110  $489.610 $298,.250 $109,875 $408,125 $B97.735 45%
0K Republic (3) - LeRoy, Sll SVP & General Counsel 8339695  $235902  $575,507 $263,333 50 0 $263,333 $638930 1%

(1) Option Value __(number of options) x (exercise price) x {1/3)
(2) Option Value = (number of options) x (exercise price) x {1/4}
(3) 50% of bonus is deferred until 55 years or later {retirement)
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Introduction

Johnson Associates was asked by Moody's to prepare a brief 2002 summary report on year-end
competitive positioning. The objective is to provide the Compensation Committee with an indication of
where Moody's target and actual total compensation for senior professionals will be positioned against
the competitive marketplace. In addition to assisting Moody’s, Johnson Associates provides advice to a
number of direct comparators and other financial service firms across industry sectors.

Once again, the 2002 business environment impacts Moody's and select comparators very differently
than major investment and commercial banks, and asset management firms. In simple terms, strong
bond issuances and movement to fixed income investments has produced strong business results and
increased compensation. This is in stark contrast to firms specializing in equities, corporate finance or
commercial loans who face reduced compensation levels. Moreover, the year-end compensation
process in many investment and commercial banks will be unusually painful as a result of overstaffing
and guarantees, inflated employee expectations, and the impact of ongoing scandals.

We believe year-end 2002 presents a real opportunity for Moody’s and similar firms to gain ground on
broader financial service firms both in terms of compensation positioning, but also employee retention
and attraction.

1\2002\Woody's\Wpdate and Projections.doc-ja-12/4/02-5:40 PM
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Predicted 2002 Market Incantive Changes?

Median % Change from 2001 Incentive Funding

20%

-
o

=]
3~

-10%

-20%

-304%, |

FACGAMS s

i
i

G

@ Financ
B Public Asset Management Firms
&8 Major Commarcial Banks

F Guarantor Group

- In addition to increases for direct comparators, many retail and mortgage oriented financial service firms have had
axcellent years. While the hiring market is currently guite limited, sernior eredit/ risk positions are in high demand.

gl L0203, ikt noenti 2040RAR28 Piv 3




) ) )

2002 Wall Street and Broader Compensation Environment

o Near term revenue outlook not promising
— Expected recovery now projected for second half of 2003

¢ Overall compensation outlook is down with significant variations between businesses
— High performers will still be “taken care of” in order to retain talent

— Broadly Wall Street fixed income departments expected to be flat or pay modestly increased
bonuses

e 2002-2003 EPS estimates continue to be reduced or moderated
— Compensation accruals are flexible and will be reduced to achieve earnings
— Compensation guarantees are still problem in some firms
— Continued use of stock options to moderate compensation decline

o Some firms are now reporting larger headcount reductions, but many have not made widespread
cuts. To date mostly division specific cuts, especially investment banking

- Companies are attempting to reduce headcount quietly other than through “layoffs”
— Severance including partial bonuses funded from compensation accruals

o Base salary increases expected to average 4.0% in New York City for major financial service firms
(range 3.5%-4.2%). Since many firms manage on a total compensation basis and with incentives
linked to results, net cost impact of base salary increases generally small

— Morale impact of base salary freezes has been quite negative

1\2002WMoody’s\Update and Projections.doc-ja-12/4/02-5:40 PM
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2002 Wall Street and Broader Compensation Environment

o Percentage of firm stock utilized across comparators for 2002 equity programs expected flat over
2001, and consistent with prior years

— Comparators annually utilize 1.4% - 3.0% of shares outstanding for stock options and restricted
stock. Major investment and select commercial banks often utilize 3%-5%+ annually for equity
awards. Moody's guideline of utilizing =22.5% of shares outstanding for stock options well within
comparator mainstream (see appendix)

— In addition, Moody’s equity awards outstanding at end of 2001 year-end almost exactly at
comparator group median

1:\2002\Moody's\Update and Projections.doc-ja-12/4/02-5:40 PM
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Moody’s 2002 Projected Market Position

e Moody's 2002 excellent business results will likely result in professionals and executives total
compensation at about 75" percentile of direct comparator market driven by above target bonus
awards. However, even with a disappointing year, comparable Wall Street positions continue to
provide greater compensation opportunities even if gap closed somewhat

— The restructuring of Moody’'s compensation program over the past two years increased target

incentives to market. In both 2001 and 2002, these changes produced more competitive
compensation

— Adjusted option awards for 2003 not likely to impact competitive positioning since reduction in
number of options awarded partially offset by increased stock price

— Proxy disclosure of comparators in early 2003 likely to show, on average, increased total
compensation of about 5-10% Moody's actual 2002 total compensation for senior executives
unlikely to draw undue attention (see appendix)

e Graphs and data on the next several pages show, we believe, a defensible position for Moody's
projected actual compensation this year assuming excellent financial results and continued business
progress

— Importantly, the Compensation Committee retains discretion on Moody’s actual 2002 incentive
payouts by individual and across areas

112002WMoody's\Update and Projections.doc-ja-12/4/02-5:40 PM
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Senior Executive Team — John Rutherfurd Direct Reports

Moody’s Total 2002 Market Total
Compensation Compensation
Projected

Executive Market Match Target 2002 Median 75" Percentile
Rutherfurd CEO $3,337,000 $4,130,772 $3,750,000 $4,500,000
Dering CFO $1,134,500 $1,460,350 $1,150,000 $1,500,000
McDaniel #2 Executive/President $2,178,850 $2,727,650 $2,400,000 $2,900,000
Woodham Strategy/Technology $1,901,000 $2,346,900 $1,000,000 $1,300,000
Murray Human Resources $1,106,600 $1,485,800 $800,000 $1,050,000

Totals: $11,802,188 $14,865,386 $11,400,000 $14,250,000

" Reflects base salary, March 2002 stock options, and cash bonus on projected 2002 financial results

112002\Moody's\Update and Projections.doc-ja-12/4/02.5:40 PM
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Summary and Potential Directions

e As in 2001, Moody’s comparators have improved business results versus other financial service
firms. In fact, results and corresponding incentive compensation expected to be above 2001 (i.e.,
+10%)

o 2002 compensation environment more favorable for Moody’s than in recent years

— Provides opportunity to improve market position somewhat with a favorable impact on employee
retention and attraction. First half of 2003 provides unusually good hiring environment

o Considering the 2002 difficulties, at many other firms this is a year where effective compensation
delivery and communication will be particularly appreciated

— Reinforce the positive aspects of Moody's employment

e 2002 target total compensation for executives and senior professionals almost exactly at market
median. Actual total compensation at = 75" percentile driven by projected excellent bonus awards

— Projected 2003 Moody’s base salary increases averaging 4% in line with market levels. Reduction
in normal stock options per executive = 8% to stay within 2.5% annual guideline offset by higher
stock price, netting slightly higher present value

— Target 2003 total compensation for executives and senior professionals increasing 3-4% vis-a-vis
2002 target appears sensible

— As always, Compensation Committee must insure 2003 business plan and goals provides
appropriate difficulty — neither unduly easy or stringent

11\2002Wloody’s\Update and Projections.dac-ja-12/4/02-5:40 PM
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2001 Executive Compensation - CEO

Basa Annual Qption Rost

Company Executive Position Salary Bonus Value " Stock LTIP
John Hancock D'Alesaandro, D.F. Pres, CEO o $1.000,000 $1,600,000 §0 32,600,000 $15,396,333 $1,852,549 30 317,248,882 $19,848,882 87%
Logg Masan Mason, RA cos, cEo - $330000  $7,344,088 $0  s7674888  $5580238  §0 $0  $5560333 313236021  42%
Lincoln National Boscia, JA. C0B. CEC o $850,000 $2,100,000 $0 $2,950,000 $5,333,547 SD $3,122,833 $8,456,380 $11,406,380 74%
Mellon Financie! McGuinn, MG, COB, CEO $875000  $1,200,000 50 32075000 52,876,667 $4819,185  $1341,518  $0,030350  $11,114350 81%
Amsouth Ritter, C.D. ___ €OB, Pres, CEO o $945,000 $1,6814,400 $0 $2,759,400 $3,545,833 $4,084,800 $0 $7,630,633 $10,390,032 73%
MBIA COB, CED _ 57;0,000 $0 $0 $750,000 $5,578,125 $1,373, 111 $1,552,871 $8,504,107 $9,254,107 92%
Jefferson Pilot o A.__GOB, Pres to Nov 200 o SL112410 51500000 SO S2812,410  $5740,787 S0 8453863 $5,104860  SB807070  TO%
Salsco McGavick, M.S. Pres, CEO $780,972 $1,389,235 $0 $2,180,207 $3,248,248 $1,577,124 $005,237 $5,730,609 $7,910,818 2%
ACE Limited Dup B. COB and CEO of ACE Limited ~ $925,008 $1,300,000 $0 $2,225,008 $3,219,233 $2,195,000 $0 $5414.333 $7,839,341 1%
Evorost Re _Teramio, JV. ___ COB,CEO o $1.000000  $1,400000 SO $2400000  $4415333 S0 s0 $4415333 $5815333  @5%
SoulTrust Malone, WD,  CEO oz 52,080004 50 $3050108  $2.200,833 50 $900.135  $3335968  $0.302074  52%
Ambac Financial Lassiter, P.B. €OB, CEO $620000  $930,000 30 $1,550,000 $3,648,500 $413,335 $0 $4,082,835 $5812,635 2%
Nalionwide Financlal Jurgensen, W.G.  COB,CEO $850.000 %) 0 3850000  $2,673.901 S0 $1.950000  $4623601 35473801  B4%
Regan Fiipps,FP _ COB,CEO _ $675,000 $900,450 S0 $1,575450  $2.738.960 $928,626 S0 33667586 $5243,038 0%
Regions Financial Jones, CE. Jr. CQO3, Pros, CEQ B o $750,000 $871,875 $0 $1,621,875 $1.806,000 $1.532,500 $0 $3.438.500 $5,060,375 88%
XL Capitel . O'Hara, B.M. Pres., CEO __ $1,000,900 $1,000,000 $0 52,000,000 32,000,000 $888.910 $0 $2,988.910 $4,888,910 80%
MGIC Culver,C.S. Pres., CEQ $532,697 $566,983 30 $1,099,680 $1.447,000 $707,542 $0 32,154,542 $3,254,222 66%
MAT Bank Wilmers, R.G. COB, Pres, CEQ $455.770 $500,000 50 $055770  $2210310 50 S0 $2210310  $3,166080  70%
PM| Group Haug! WR, coB, CEO ~ $625,000 $944,821 $0 $1,569,821 $1,439,250 $0 $0 $1,439.250 $3,009,071 48%
First Ti Natl Hom, R. COB. CEO $6861,122 $1.076,403 $0 $1,937,525 $776.,387 $0 $0 $776,387 $2,713,912 29%
Weddoll & Reod Tucker, KA. COB, CEO o $800,018 $0 $0 $800,016 _ $1,784,000 $0 SO $1784,000  $2584018 69%
OldRepublic Zucaro, AC. Pres, CEO $612,204 $443,960 50 51056184 $1435733 0 SO $1435733  $2401,887  56%
T __ Hudson, CB. COB, Pres, CEO $800,000 $400,000 $0 31,200,000 $1.273.333 . $0 $1,273.333 $2,473,333 51%
Neuborger Barman Lane, JB. _CEO, Pres $1,000000  $500,015 0 31800015 50 3533314 50 $533,314 52133320 25%
T.Rowe Prica Rache, G.A. OB, Pres $300,000  $1.700,000 S0 $2000,000 50 0 s S0 $2,000,000 0%

James James, TA. COB, CEO e $254750 _ $1,100014 __$388,740 _$1.723504 s0 $187.482 50 $187482  $1.910886  10%
AG. Ed B.F. 1N GOB, Pres, CEO $472,830 §1,233,544 $0 $1,708,374 §0 $107,514 $0 $107,514 $1,813,888 6%
Frankiin R CB. €OB, CEO o $594,330 s s0 $594,330 $0 s0 50 s0 $504,330 0%

i

il

(1) Option

Value = (number of option:

) x (exercisa price) x {1/3)
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2001 Executive Compensation - Second Highest Paid

Base Annual Other Rest o : Total

Compan Exccutf Position Salary Bonus cash Stock Rl conr
John Hancock Bell, MA. ST.EWP ) $115385 _$1,422,000 3 s1.537.385 _ $5,670,63 $800,284 $205600  8BT7B7I7_ $8.314,102  82%
Melion Financial ,, Elliott. 5.G. svcoB o _ $641,667 $588,000 S0 51229867 $1,871.133 53671540 950638 38493300 87722078 B4%
Lincotn National ___Haideman, GE. __Proa, CEO - Lincoln Nat. Inv. & Dal. Mgt 300,000 $2479.575 SO 33279575  $2,174,000 SO SLT4RI67  33923,167 87202742 54%
ACE Limited Fredorico, D.J.____Pres.and COO of ACE Limited, COB of ACE INA 5800427 $800000 S0 $1800477  §3402250 $1,317,000 S0 54719250 $BMSETT _75%
MBA Dunton, G.C Pres. $600,000 %0 S0 SE0D.00D _ §1673.438 $1,500000  $1.750,000  $4.623438 35520438  89%
Franktin ; ML Pres, Member - Office of the Pres $783.378 $400,000 50 $1,83378  $3075,000 $1.084.025 S0 $4159025  $5342403  78%
Nationwide Financial __ Gasper, J.J. Pres. COO ] ___ sT18.269 $246,500 _50 $964,769 _ $1,078.281 $2,282,837 SO 3381118 84225887  7T8%

Pilot Miekush, KC.  Vice Chaimtan, EVP fo Nov 2001 _ $570.000 $525.000 S0 $1.195.000  $2404928 50 $180000 _ 52.584.928  $3,779,628  6€6%
Amsouth Gibton.SD. _VCOB, GFO, Grp Head - Fin. & Credi | s440,000 $497.200 $0 $937,200 _ $1,077,933 $1,404,150 S0 52482083 33419283 7%
XL Capita) Lusardi, RR. __ _EVP, CEOof Fin. Products and Services . $550000  $450,000 $0___ $1.000000  $1600.000 _ _ §760.700 $0 2360700 §3360,700 _ 70%
SouthTrust Benton. JW. ___ COB, Pres, CEO - Bank _ . _$650,000 $862.203 S0 51512203 $1,135033 $0 $493400 $1628433 33040606 S52%
Ambac Financial . Gonader,RJ.  Pres,COD_ _ __ . $ADOO00  __ $637,500 S0 $1037.500 $1,784.200  $263,335 $0  $2,007.535  $3.105035_ _ 67%_  _
Logg Mason . Brinkley.JW.  SrEVWP . . 5275004 __$2,500.000 S0 52,775,004 $326,267 50 SO 5320867  $3,101871 1%
MevEew Sadler, REE. Jr, ___of MBT Bank Corporstion R _ s446.154 $500000 30 $948,154___ $1,768.248 30 S0 s1706.248 52714402 65%
Regions Financial Morgan, AB.Jr.  Undisclosed __ _$130000 __ $1,370.000 S0 $1500000  $1,191.250 50 $0 $1,101,250  S2601.250 _ 4%
T.Rowe Prica . . JAC. MO ] . $300000  $1800000 _  §0_  $1,800000 $685333 s 50 $6B5333 2565333 2T%
Wedcoll 8Reed __ Hommann,HJ.  Pres, Chisf Investment Officer : $800,000 0 SO $800,000  $1,764,000 50 oSO 31784000 82584000  69%
Redian . _Kasmar, R.J. Pras., COO $425.000 $425.212 1) $850212  $1.345.285 $276,023 S s1621289  $2471501  68%
Torchmark McAndrew, M.S.  COB, Pres, CEO - Unitad American, Globe and Amorican Incom __$680,000 $250,000 80 $530000 $1.273.333 0 50 $1273.333 52203333 58%
Saleco . Talbot RH. Pres, Lifo & I _ _s4T1500 $599034 S0 51076534 $300.190 $256250 SASTHMD  $1014380  $2000814  49%
Raymond Jamas __Greene, MA, EVP.COBOfRJFS  _ , $261750 _ $1436,009 S0 S1897.759 _ §20,625 $292,489 50 $13114 S2010873 __ 16%
Oid Republic __ Simpson, WA, SVP o $298.806 _ $1.075.524 S0 81374330 $605,700 50 ) S605,700  §1.980.030  31%
P Group _ SmihLS. Dir, Pres, COO . $37TD000  $505,000 0 $875,000 $720220 50 50 $729.220  $1604220  45%
Flrst T Natt Glass, JK ____Pres.COO . $556.235 8454676 50 $1,01081 5442349 o % $442349  §1452260  30%
Neuberger Berman Matza, R, EVP.COO. ) . 3500000 $500,022 S0 $1,000022 S0 $333.305 $0 $333305  §1330327  25%
Everest Ro . Gollagher.T.).  Pres COO $415,385 $385.000 50 $760,385 $526,110 0 s0 $528,110  $1308495 _ _ 40%
Meic o Laer, JM. EVP, CFO _ _ 20797 $222488 0 $510,185 _ _ $48233 $277.530 SO §759.863 81270048 _ 60%
AG. Edwards Baghy, RL VCOB: EVP, Dir. Of Branch Div, Of Bkg Co. $261630 $853,877 S0 1115507 oo s10754 30 $107.614  $1.223,021 6%

opfions) x (exérclse price) x (1/3)

JOHNSON ASSOCIATES, INC.
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2001 Executive Compensation - Third Highest Paid

Base Annual Option Rest

Company 2 i Position Safary Bonus Veluo Stock LTIP
John Hancock Moloney, T.E. CFO, Sr. EVP o $516,348 $672000 80 $1,186,346  $6,320.500 $900,038 : S0  $6,220538  $7417.884 4%

rson Pilot ) Glass, O.R, Pres, EVP & Treasurer to Nov 2001 . $510,096 $525,000 50 $1,035,008 $2,482,513 so $172500 2,855,013 $3.690,109 2%
Franklin Johrson, G.E.  Pros, - Office of tha Pres - __ $7804132 $400,000 30 $1.180,132  $2501,547 50 SO 52501547  $3681679 68%
Lincoln Nationa! Vaughen,RC.  EVP.CFO _ $515,000 686,171 $0 $1,181.171 $1,536,292 $0 $901,167 $2437,480  $3,618,631 &7%
MBIA . __ Budnick, N.G. Vice Pres., CFO _ R $525,000 $330,000 $0 ~ $856,000 $603,250 $675,000 $900,000 $2,378,250 83,233,250 74%
XL Capital Brown Jr., N, EVP, CEQ of Operati $650,000 $450,000 $0 $1,100000  $1,333.333 $380,350 50 $1,713,683 $2,813,683 1%
ACE Limited fedt, G.T. _Pres and CEO of ACE Europe and AGE Global Mkts $520834  $500000 80 $1,020834 $878,000 $878,000 S0 $1,756000 52,776,834 63%
Amsouth Staph EW. SrEVP. Grp Head - Regions! Bkg $400,000 $376,000 s0 $776,000 $765,900 957,375 S0 §1723275  $2,499,275 69%
Molion Financiat ) OHanley, RP.  VCOB $500,000 $960,000 S0 $1,450,000 $293,267 $400,545 $142898  $838710  $2206710  36%
T.Rowe Price Reynolds, WT.  MD $303,000 _ $1,400,000 0 $1,700,000 $514,000 0 0 $514000 52214000  23%
Legg Mason 7 Mulroy, TP.  svp o C__ $240000  $1,440,000 350 $1,680,000 $326,867 $174,200 %0 $501,067  $2,181,087  23%
METBank 7 Pinto, MP., _____EVP & CFO of MAT Bank Corporation & M&T Bank $296.154 $330,000 0 $626,154  $1,436,702 0 S0 $1438702  $2,062,856 0%
‘Rogions Financia) Horsley, R.D. V-Chair, Exec Financial Officer $357,000  $375.388 $O 8732388 $762,400 $558,100 $0 $1,320,500 $2,052,888 84%
Ambac Financial B Bivona, F.J._ CFO,VCOB, Fin& InvGrp ~$310,000 $352500 50 $662,500 _ $1,216,500 $156,605 S0 $1373.195  $2,035595 87%
Wacdell & Reed i Hechler.RL. _ EVP o $500.000 0 50 $500.000  $1239.880 50 S0 $1,230,880  $1,730,880 o
Torchmark  _ Brill, T.G. EVP,.CAO ) $549,000  $126000 _ $0 $E75,000  $881,333 0 30 $891,333  $1.566333 7%
Radian . Quint, C.R. EVP, CFO o $300,000 $250,125 30 $550,125 $674.977 $247.617 $0 $822,585 $1472,720 63%
First T Natt Kalley, J.C. Jr. __ SIEVP o $501,845 $501,945 S0 $1,003890 $338,115 $0 s0 $338,115  $1,342,005  25%
Neuberger Beman dman, PE.  EVP o $500,000 $500,022 $O  $1,000,022 0 $333.305 0 $333,305  $1,333327 25%
Safeco B Ruddy. JW. __ SVP,GenerslCounsel $366,333 $114,308 0 $482,641 $181,933 $153,750 $383,307 ST19.081  $1.201,722 60%
MGIC Piorzchalski, L, EVP-Risk - $256,538 $159.472 S0 $456,010 $482,333 $248820 30 $731,153  $1,187,183 62%
Ray James Putnam, .S, EVP; Pres and COO of RJFS . $170,000 $862,560 $13.448 _$1,046008 $20,825 $118,740 so $137.365 $1,183,373 12%
PMIGroup Cd. Pres of Inter and Strategic| $300,000  $385,000 50 $655,000 $498,940 $0 $0 $498,940  $1,183,940 43%
SouthTrust idi, EF. Division Pres - Bank ) $285,000 $284,272 50 $569,272 $333,833 $0 $207,228 $541,081 81,110,333 49%
Nationwide Financial Keras, RA. _ SVP, Salas & Financial Sorvicas $386,530 $140.700 $0 8527239 $171,514 $399,656 S0 $571,170_ _ $1.088400 _ 52%
AG. Edwards B Edwards, B.F.IV _ VCOB; EVP, Dir. Of Salos & Mktg Div. Of Bkg Co. $226,840 $775,139 S0 $1,001,979 $83,326 $0 $0 $83,326 $1,085,305 8%
0ld Republic 8oone, C.5. SVP & Treasurer ) . $413,808 $225275 30 $539,183 $119,644 $0 s0 $119.644 $750,807 18%
EverasiRo Limauro, S.L. EVP, CFO, Comptroller $241,539 $200,000 ] $441,539 $192,040 50 80 $192,040 $633,579 30%

(1) Opﬁon Value = {number of nptlofis“) x (exercise price) x (1/3)

JOHNSON ASSOCIATES, INC.
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2001 Executive Compensation - Fourth Executive

Base Annug! Option Rest

C Executive Positian Salary  Bonus Vatue _Stock LTIP Comp
John Hancock Ford, MR. EVP $500,000 $560,000 $0 $1,060,000 $3,565,503 $195,924 so $3,761,517 34,821,517 78%
Feankiin . C.E. Pres, - Office of the Pres $780,120 $400,000 0 $1,160,128 $2,475.200 $0 50 $2,475,200 $3655326  68%
Lincatn National Stensrud, LJ. EVP, CEO Linceln Rotirement & Lincain Nat' Life $425,000 §721,833 $0 $1,145,833 $1.275413 0 $743,500 §2,010013 _$3,165748 84%
MBIA _ Welll, RL. Vica Pres. . B $252,000 $330,000 80 $582,000 $803,250 $675,000 __ $800,000 $2.378250 52960250  80%
XL Capitat de St Paer,J.  EVP,CFO,T - $344,102 $450,000 30 $784,102 $800,000 $1,014,000 $0 $1,814,000 $2,608,102 0%
Amsouth Moonay, BE. _SrEVP; Grp Head - Regional Bkg $345.000 $360,150 $0_ $714,150  $765,800 $957.375 80 $1.723,275 $2,437,425 1%
Mellon Financial Canter, SE. VCOoB $450,000 $825,000 0 51,275,000 $356,533 $344,430 $187,063 $670,026 $2,145,026 41%
Legg Mason Scheve, T.C. SIEVP $240,000 $1,372,500 30 $1,612,500 $326,867 $166,000 $0 $492,857 $2,105,387 23%
MAT Bank _ Pett, J.L, EVP & CCO of MAT Bank € & M&T Bank $277,692 $325,000 %0 $602,662 $1,436,702 $0 $0 $1,436,702 2,039,304 0%
Ambac Financial Boyle, D.L. VCOB, Portialio Mgmi Group $330.000 $337,500 50 $667 500 $1,216,500 $150,036 B $0 $1,366,536 $2,034,036 67%
ACE limited ____Marshall,C.Z, Exac Assisiant to COB, Strategic , ACE Limited $554,500 $400,000 $0 _ _$954,500 $665,333 $482900 $0 $1,088,233 $2,022,733 53%
T.Rowe Prico . Riepe,JS. __ _VCOB e $300,000 $1,700,000 S0 $2000000 %0 o0 s s $2,000,000 %
Regions Financla! _ . J1.Jr. Regiona! Pres $320.000 $334404 SO 3854404 $762,400 $558,100 $0 $1,320,500 $1,974,904 87%

ffarson Pilot Stone, T.M. EVP; CFO&T since Nov 2001, Pros of Jetfe: $426,377 $150,000 S0 $576,377 $950.338 30 $138,000 $1,088,338 $1,884,715 65%
Torchmark MeWhortor, AL, COB, Pres, CEO - Libarty & UILIC . $399,048 $136000 %0 $535,048 $891,333 so . 30 $091.333 $1,426,381 a2%
Neuberger Berman Kassen, MM. _ EVP,CIO o __ $750,000 $425,028 30 $1,175,020 .50 $99,961 $0 $99,961 $1,274,800 8%
MGIC Macleod, J.S.  EVP-Ficld Operations $251.077 $228,748 50 $479,825 $482,333 _$181,223 s0 $643.556 $1,122381  51%
Radian - Kamarck, M. Pres. of Enhancae Fin. Sves Gp ) $343918 $272.138 $0 $618,054 $356,100 $135,863 %0 $493,863 $1.110017  45%
SouthTrust N Coley, TH. Divigion Pres - Bank $285,000 $277,180 $0 $562,180 $333,833 _ 80 5207228 $541,081 $1,103,241 49%
Waddell & Reed Sundsan, J.E.Jr. __SVP, CFO,T! e _ 8300000 5213483 _$0 $513,463 $570,818 % _50 $570,618 $1,084,281 53%
Reymond James Rioss, RK._ EVP; Pros and CEO of Eagle; MD, Asset Mgt $187.500 $738,510 50 $926,010 $22,344 $89.363 $0 $111,707 $1,097,717 1%
AG.Edwards idman, A.E. Corp. VP; Dir. Of Market Analysis of Bkg Co. . $203,130 §711.277 S0 $914407 50 $107.514 30 $107.514 $1,021,921 "%
Safeco ) Pierson, R.A. SVP, CFO $325,000 572,117 $0 $397,117 $136,450 §115313 $346.105 $597,888 $094,985 60%
Nationwida Financial __Thresher, M.R, SVP, Finance $293.269 $134,000 $0 $427,289 $187,568 $399 656 $0 ~$567,222 $994,491 57%
PMI Group . ___Bacigalup), V.J. EVP, Sec and General Counse! $270.000 $260,000 $0 $560,000 $402,990 $0__ S0 402,800 $962,880 42%
First Tannaases Nat1 Thomas, EL.Jr.  CFO, EVP B $317.088 $267,098 [ $584,196 $154,056 S0 $0 $154,056 $738,252 21%
0Old Republic LeRoy, Sl SVP & General Counse! $330,408 $178,318 $0 $503,726 $224,333 $0 $0 $224333 3733059 3%
Evaresi Re Bennett, P.J. SVP; MD, CEO - Bermuda Re _ $250.815 $60,000 so $339,615 $80,017 $0 50 $80,017 $419632 10%

1A2002WMoodys\Charts email 12-02-04Appendix Pg 1-5 His

JOHNSON ASSOCIATES, INC.




)

2001 Executive Compensation - Fifth Executive

Base Annual Other Option Rest

Company E: i Position Salary Bonus Cash Value ' Stock LYIP
John Hancock Budd, W.A. EVP, General Counse! ) $500,000 $480,000 $0 $980,000 $3,256.917 $388,384 0 $3645301  $4625301 78%
Franklin Resources . Gula, AJJr. Pros, Momber - Office of the Pres $655,303 $200,000 $0 $655,393 $1,680.200 $0 $0 $1,880,200 $2,735,593 89%
Linecln Hunter, J.D. EVP, Genera! Counsel = $465.000 $420.800 50 $864,800 $1,101,492 $o $651,167 $1,752,660 32,647,460 8%
MBA . _ _Caouelte,JB._ VicoPres. L o $525,000 $330,000 %0 $855,000 $803,250 %0 $600,000 1,703,250 $2,558,250 &1%
Amsouth Mayer, W.C. Il SIEVP; Grp Head - RegionaliCornm. Bkg 355,000 $323,050 $0 ~ $878,050 $765,900 $957.375 S0 $1723275 52,401,325 2%
XL Capital < CV.  EVP.CIO $345,000 $630,000 $0 $975,000 $1066667 3304280 0 $1,370,947 $2,345,947 58%
T.Rowe Price Testa, M.D. VCOB 5300000 S1,700000  $0 _ $2000000 s so $0 %0 $2,000,000 %
ACE Limited Kramer, D. VCOB-ACE Limited . $530,422 £400,000 s $930,422 $585,333 452,500 50 31088233  $1008655 @ 53%
Legg Masan Himalfarb, R.J. SrEVP B $245004  $1,350,000 s0 $1,505,004 $183,433 5163300 0 $326,733 51,821,737 17%
Regions Financial Mitler, P.D. gianal P _ $310,000 $286,009 $0 $576,009 §762,400 $558,100 S0 $1,320,500  $1,896,509 70%
Jeflarson Pitot Hopkins, J.D. _ EVP & General Counsel _ s400,000  $225000 $0 __ $825,000 $830,940 0. %0 $930,940 $1,555,940 60%
Mellon Financial _ Lamere, DF. veos e $345000  $543750 S0 $888,750 $215,467 $228,330 $214,562 $858,359 51,547,109 _ 43%
Neuberger Berman Schneider, HL.  EVP $750,000 $450,030 S0 $1,200,030 $0 $66,626 $0 $60,628 $1,268,856 5%
T ark_ ___ Calemen, GL. EVP,CFO o $344.000 S1D000 S0 $454,000 $764,000 80 $0 $764,000 $1,216,000 63%
Ragian Yaruss, H.S, Sr VP, Sac, Ganera! Counssl $250,000 $220,000 S0 $470,000 $469,113 3144320 $0 $633434 51,0343 51%
SouthTrust Eubanks, R.G. Division Pres - Bank $285.000 $273,109 0 $558,109 $333,833 30 $207,228 $541,081 $1,098,170 49%
MGIC o Lane, J.H. SVP, Genaral Counsel $217,692 $176,147 50 $393,839 $462,333 $219,600 50 $701,033 $1,005,772 8%
Wadde!l & Reed Buich, TW. SVP, Chief ing Officer $320,000 $150000  s0 $470,000 _ $577.945 $0 $0 3$577,945 $1,047,945 55%

ymond James Franke, T.S. Pres and COO of RJA $229.000 $867,508 35,468 $921,876 $20,625 878,115 0 $98.740 $1,020,716 10%
AG. Edwards Kessler, R.J. EVP & Dir. Of Op of Bkg Co. $170,630 $660,289 $o $860.819 %0 $107514 $0 $107.514 $568,433 11%
PMIGroup Lorenzen Jr., JM. _EVP, CFO o _$275,000 $285,000 $0 $560,000 $337,744 0 30 $337.744 $807.744 _ 38%
Safsco LaRocco, M.E. _Pros, Personal Insurance - $390,000 $187,688 $0 $577,688 $145,300 $145,300 $0 $290,600 $858,268 33%
Nationwide Financial Phean, M.D. SVP, Tech & Op 297,154 $134000 80 $431,154 $434,003 50 so $434003  $865,157 50%
Ambac Financial Doyle, K.J. MD, Genera! Counse! $174,000 $335,000 50 $508,000 291,960 0 $0 $291,960 $800,960 6%
M&T Bank _ Campbell, C.L. VCOB of M&T Bank Corporation & M&T Bank $460,018  _ $16B,500 0 8620518 $33,266 0 30 $33,268 681,784 5%
Old Republic Adams, J.S. SVP, CFO $449.445 $62,808 50 $512.053 $119.644 % $0 $110,644 $621,698 15%
First T Natl Burksll, C.G. Pras Retail Fin Sves & phis Fin Sves $246,923 $136,277 $0 $383,200 $101,600 $0 $0 $101,600 $484.800 21%
Everest Re Burek, J.J. SVP, General Caunsel, y $207,692 $0 $0 $§207,602 $160,033 $0 $0 $160,033 $367.725 44%

(1) Opﬁcm Value = (number of options) x (exercise price) x (1/3)
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2001 Executive Compensation - CFO

Base Other Optlon Rest

Company Execut] Position Salary  Bonus Cash Value ™ Stock LTIP AN Comp

John Hancock Maloney, T.E. CFO, Sr. EVP L N $516348  $672,000 50 $1.188.346  $5320,500 $800,036 S0 $6220538  $7.417884  Bd4%
Jofterson Pilot Glass, DR. Pres, EVP & Treasurer to Nov 2001 e $510096  $525000 SO §1,035086  $2.482,513 $0 $172,500  $2,855013  $3680,108  72%
Lincoln Nationa! Vaughan, R.C, EVP, CFO $515,000 $666,171 $0  $1,181,171 $1,536,293 $0 $801,167 $2,437,460  $3,618,631 67%
Amsouth Gibson, $.D. VCOB, CFO, Gip Head - Fin. & Credit §440,000 $497,200 __ %0 $937,200 $1,077.933 ~§1,404,150 30 $2,482,083  $3.419,283 73%

MBIA . Budnick, N.G. Vico Pres., CFO §525,000 $330,000 S0 $855,000 803,250 $675,000 $600,000 $2,378,250 $3,233,250 74%

XL Capital de St. Paer, J. EVP, CFO, Treasurer 5314.102 $450,000 $0 §794,102 $800,000 $1,014,000 $0 ~$1,814,000 $2,608,102 70%
MaT Bank 7 Pinto, M.P. EVP & CFO of M&T Bank Corporation & M&T Bank $296,154 $330,000 S0 5626154 S1,43§,702 S0 $0 $1,436,702 §2,082,8568 70%
Regions Financial Horsiey, R.D. V-Chair, Exec Financia! Officar . $357.000  $375,388 S0 §732,388 $762,400 $558,100 $0 $1320500  $2052888  64%
Ambec Financial Bivona, F.J. CFO,VCOB,Fin&ImvGp 5310000 $352,500 S0 5662500 $1216,500  $158,695 S0 $1.373,195  $2035895  67%
Jetforson Pilot ) ~_Stone, TM. EVP; CFOfreasurer since Nov ‘01, Pres of Jefl-Filot Comm.  $426,377  $150,000 S0 8576377 $950,338 50 5138000  $1,068338  $1.664715  65%
Regen Qun,CR._ EVP,CFO o $300,000  $250125 SO $550,125  $674977 $247,617 $0 $922,505  $1.472720 3%
MGIC Laver,JM.  EVP,CFO $267,607  $222.488 $0 $510,185 $482333  $277530 $0 $759,863  $1270048  60%
Torchmark c GiL. EVP. CFO o 5344000 $110,000 SO 454,000 $764,000 $0 50 $764000  $1218000  63%
‘Weadde!l & Reed Sundeen, JE. ). SVP, CFO, Treasurer o $300000  $213463 $0  s513483 $570818 50 S0 $570818  $1,084.281 53%
Safeco . Pierson, R.A, SVP. CFO $325,000 $72,117 50 §397.117 $136,450 $115,313 $346,106 $597,868 $994,985 60%
Nationwide Financi Thresher, MR.  SVP, Finance 7 §293.260  $134,000 S0 $427.269 $167.566 $399.650 B $567,222 $994,491 5%
PMIGowp Lorenzen Jr, JM.  EVP, CFO L $275000  $285,000 SO 560,000  $337,744 50 $0 $337.744 5697744 38%

First Tennessea Natl _Thomas,EL. J.__ CFO,EVP _§317.098  $267.098 SO 584,198 $154086 50 0 $154,066 738,252 21%
Everast Re ) Limauro, S.L. EVP, CFQ, Comptroller $241539 200,000 $0  $441,539 $192,040 50 S0 $192,040 $633,579 30%

Qld Republic Adams, J.S. SVP, CFO $440,445 - $0 $512,053 $119,644 . §0 o $0 $118,644 $631,6808 19%

JOHNSON ASSOCIATES, INC.
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2001 Executive Compensation - General Counsel

Base Option Rest a Dk i Total
Company Executive Position Salary  Bonus Value " Stock LTIP oIigy o Comp
Ambac Fingncial __Doyle, KJ. _MD, Genera! Counsel _  $174000 $335000  $0  $509,000 $201,960 $0 $0 $291,950 $800,960 36%
Jefferson Pilot ) Hopkins, J.0. EVP & General Counsel - $400,000 $225,000 $0 $625,000 $930,940 $0 . $0 $930,940 51,555,940 60%
Lincoln National Hunter, J.D. EVP, General Counsei $465,000 5420800 $O  $894,800  $1,101.493 $0  $651,167 §1.752660  $2,647.460 66%
Safeco Ruady, JW. SVP, General Counse! . £368,333 $114,308 $0 $482,641 $181,933 $1563,750 $383,397 £719,081 $1,201,722 650%
Radian _ Yamss,HS. Sr VP, Sec, General Counse! $250,000  $220,000 50 $470,000 $489,113 $144,320 50 $633434  $1,103.434 57%
EverestRe___ Burak, J.J. SVP, General Counsel, Secretary 207602 s0 S0 $207.892 $160,033 50 50 $160,033 $367,725 4%
John Hancack Budd, WA, EVP, Generzl Counsei $500000  $480,000 S0 $980,000  $3.255917 $358,384 $0  $3845301  $4,625301 79%
PMI Group Bacigalupi, V.J. EVP, Sec and General Counsel $270.000 $250,000 $0 $560,000 $402,990 $0 §0 $402,990 $962,980 42%
OldRepublic LeRoy, SHl  SVP & Genera! Counsel o $330408  $178,318 _ S0 $508,728 $224,333 $0 ) L $224,333 $733,050 3%
MGIC _lane,JH.  SVP, General Counsel _ $217602 __ $176,147 $0  $393,839 5482333 $219.600 $0 $701933  $1,085772 64%

JOHNSON ASSOCIATES, INC.
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Mo —ly's
2001 A,\;?ards

)

* Stock options and restricted shares counted equally on share basis. Therefore, underweights utlllzatlon of Firm's granting restricted stock

as Percentage of Fully Diluted Shares Outstanding

"Fully Undiluted Shares Outstanding .

~ Total Granted

Restricted Options & Options &
Company Options Stock Restricted Stock Restricted Stock
Waddell & Reed (1) 5.0% 0.0% 5.0% 5.2%
Regions (2) 4.0% - 0.1% - 4.1% 4.3%
First Tennessee 4.0% 0.0% . 4.0% 4.2% B o
John Hancock  36%  0.1% - _ 37% o - 3.9%
Torchmark (1) 3.5% 00% - 3.5% ‘_ 3.7%
‘Legg Mason 3.4% 0.0% 3.4% ~ 35% N
T Rowe Price B 3.1% 0.0% 3.1% 3.2%
MGIC (1) 3.0% 0.0% 3.1% - 3.2%
Franklin Resources - 2.5% 0.3% 2.7% 2.8%
XL Capital 2% ' 2.4% 2.4%
M&T Bank _22% 0.0% 2.2% ) ] 2.2% -
Mellon Financial T 19% 0.3% S 22% ) ) 2.2%
Amsouth 1.8% 0.3% 2.0% ) 21%
Radian B 19% 0.0% 1.9% i ] 1.9%
Neuberger Berman (1) 18%  0.1% 1.8% - 1.9% e
Lincoln National 1.8% 0.0% 1.8% - i 1.8% -
Washington Mutual 1.7% 0.1% 1% 1.8%
Ace Limited ) 1.4% 0.3% 1.7% B 1.7% -
Ambac Financial (1) 1.6% 0.0% 1.7% 1.7%
PMI Group 1.6% 0.0% - 1.6% 1.7%
Raymond James (1) 1.5% 0.0% 1.6% ) 1.6%
Jefferson Pilot 1.5% 0.0% - 15% 1.5% ]
Plizer (3) 12%  0.0% 1.3% 1.3%
AG Edwards 0.5% 0.7% ) 1.2% - B 1.3% )
Everest Re (1) 1.2% 0.0% 1.2% B 1.2%
Nationwide (1) 09%  01% ) 1.0% - 1.0% -
Old Republic 1.0% 0.0% 1.0% +“ ~1.0% -
MBIA (1) 0.8% 0.1% 0.9% 0.9% B
Safeco B 0.7% 0.1% 0.8% o 0.8% o
SouthTrust 0.7% 0.0% 0.7% 0.7%
25th Percentile 1.3% 0.0% 1.3% 1.3%
Median 1.8% 0.0% 1.8% 1.9%
75th Percentile 2.9% 0.1% - 3.0% 3.1%

(1) Restricted stock granted Information available only for top five executives
(2) Includes options granted to retain Margan Keegan employees
(3) Restricted stock information includes grants to top five execs plus Performance-Contingent Share Awards
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2001 Equity Awards 2.5 Restricted Share Weight

* Restricted stock weights at 2.5X stock options on a per share basis to create "apples-to-apples comparison

as Percentage of Fully Diluted Shares Outstanding as Percentage of Fully. Unc jlited ‘Shares Outstandin
[ Total Granted o Total Granted
Restricted Options & Rest Options &

Company Options Stock Restricted Stock Options Stock Restricted Stock

Waddell & Reed (1) 5.0% 0.0% 5.0% 5.2% 0.0% . 5.2%

Regions (2) 4.0% 0.3% ' 4.3% o 42%  04% 4.5% -
First Tennessee 40% _ 0.0% 41% N 42% 0.0% 4.2%

John Hancock _ 36% 0.3% 3.9% 7 38%  0.3% . 4.1%

Torchmark (1) 3.5% 0.0% - 35% 3.7% 0.0% ] B 3.7% B
Legg Mason 3.4% 0.1% 3.4% 3.5% 01% ,  36%

Franklfin Resources 2.5% 0.7% 3.1% 2.5% 0.7% 3.2%

T Rowe Price %1%  00% '* 3.1% ) _3.2% 00% 3.2% )
XL Capital 22% 04% 26% - 2.3% 0.4% ' 27%

‘Mellon Financial 1.9% 0.7% ' 2,6% : . 1.9%  07% 7 2.6% -

1.8%

0.7%

0.7%

Amsouth

AG Edwards T 0% 1.7% T 2% T oe% 8% T 23%

M&T Bank T22% 0.0% 2.2% 22%  00% - ) 2.2% S
Ace Limited 4% 0.7% o 21% 1.5% 0.7% 2.1%

Neuberger Berman (1)  1.8% 01% B 1% 1.8% 0.2% o ' 2.0% )
Radian L 19% 0.0% 1.9% 1.9% 0.0% } 1.9%

Lincoln National 1.8% 0.1% 1.9% 1.8% 0.1% i 1.9%

Washington Mutual ' 1.7% 0.1% ' 18% 1.7% 0.1% 1.9% o
Ambac Financial (1) 16% 0.0% B 1.7% ] ' 1.7% 0.0% B 1.7%

PMI Group 1.6% 0.0% 16% 1.7% 0.0% 1.7%

Raymond James (1) 1.6%  01%  1.6% 1.5% 0.1% 16%

Jefferson Pilot T 15% 0.0% 1.5% o 15%  0.0% B 15% B

Pfizer (3) B 1.2% 0.1% 1.3% 1.3%  01% 13%

Everest Re (1) 1.2% 0.0% ) ' 1.2% i ) 1.2% 0.0% 1.2% B
Nationwide (1) 0.9% 0.1% 1.1% ) 0.9% 01% 11%

MBIA (1) B} 0.8% 0.1% 1.0% T 0.9% 0.1% 1.0%

Old Republic 1.0% 0.0% B 1.0% o 10%  00% ) B 1.0% -
Safeco ] 07% 0.2% _ 0.9% ] 0.7% 02% 0.9%

SouthTrust 0.7% 0.0% ) 0.7% "‘ 0.7% 0.0% 0.7%

MGIC (1) i 0.5% 0.1% ' _ 0.6% ) _ 0.5% 01% 0.6%

25th Percentile 1.2% 0.0% 1.4% ~ 1.2% 0.0% 1.4%

Median 1.7% 0.1% 1.9% 1.8% 0.1% 1.9%

75th Percentile 2.4% 0.3% 3.0% 2.5% 0.3% 3.1%

(1) Restricted stock granted information available only for top five executives
(2) Includes options granted to retain Morgan Keegan employees
(3) Restricted stock information includes grants to top five executives plus Performance-Contingent Share Awards

JOHNSON ASSOCIATES, INC.
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Mc ﬂ%y's
2001 Authorization & Outstanding Awards

* Stock options and restricted shares counted equally on share basis. Therefore, underweights utlllzatlon of Flrm 'S grantmg restncted stock

as % of Fully Diluted Shares Outstanding

Shares Authorlzed

Company Shares Authorized Opt. + R.S. Opt. +R.S.

Waddell & Reed (1) 29.5% 18.2% 41.9% . 223%

T Rowe Price ] 23.6% 18.1% B 30.8% 22.1% B
First Tennessee 21.2%  14.4% 26.9% 16.8%

Legg Mason 16.2% 11.9% 19.3% 13.5% o
Lincoln National B 14.7% 103% 17.2% - _ 11.5%

M&T Bank i o 17.6% T 96% o 21.3% 10.7% -
AG Edwards 13.8% 8.1% 16.1% ) 8.8%

‘Regions (2) N 15.4% 7.2% 18.2% 7.8%

Ace lented

Torchmark 1)

13

3%

10.1% 11.2%
Ambac Financial (1) 10.8% 6.7% 12.1% i
XL Capital o T 133% T 66% 15.4% o
Raymond James (1) 16.3% T 66% 19.4% T ,
Neuberger Berman (1) - 17.8% o 6.5% - 21.7% - 7.0% o
Pfizer (3) ) - 45% - 6.3% T 47% 8% -
Amsouth - 9.8% T 6.0% 10.8%  64%
Jefferson Pilot T 13.7% o  5.9% T 158% 6.3%
Radian - ~10.5% 5.8% 11.7% ) 6.2%
PMI Group 15.1% 5.5% 17.8% . 5.9%
MBIA (1) 8.6% 5.5% ’ 9.5% 5.8% -
Mellon Financial B O 100% 54% 11.1% ) 5.7%
John Hancock o 121% B 45% B 13.7% , 4.7%
Frankiin Resources 9.0% N 42% 10.0%  44% i
Washington Mutual 8.0% 4.2% - 8.7% 44%
Old Republic - 9.3% ) 41% 10.3% 43%
SouthTrust - 6.5% i 34% 69% . 35% B
MGIC (1) , . 95% 31% B 10.4% , 3.2%
Nationwide (1) 13.5% 3.0% 15.6% 3.1% -
Safeco - 4.5% 23% o 4.7% 23%
Everest Re (1) 7.2% N/A B 78% NA
25th Percentile 9.4% v 4.5% 10.3% 47%
Median 11.9% 6.3% 13.5% : 6.7%
75th Percentile 16.3% 7.2% 18.1% 7.8%

(1) Restricted stock granted information available only for top five executives

(2) Includes options granted to retain Morgan Keegan employees
(3) Restricted stock information includes grants to top five execs plus Performance-Contingent Share Awards
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‘é MO\' y's
2001 Authorization & Outstanding Awards 2.5 Restricted Share Weight

* Restricted stock weights at 2.5X stock options on a per share basis to create "apples-to-apples” comparison
as % of Fully Diluted Shares Outstanding ‘ y-Undilited Shares Outstanding -

Company Shares Authorized Opt. + R.S. Shares Authorized Opt. + R.S.

Waddell & Reed (1) 29.5% 18.3% “9% 22.5%

T Rowe Price 23.6% 18.1% 30.8% o 22.1%

First Tennessee i 21.2% 14.5% 26.9% - 17.0% -
Legg Mason 16.2% 12.0% T 19.3% 13.7% B
AG Edwards 13.8% 11.6% 16.1% 13.1%

Lincoln National 14.7% 10.7% ' 17.2% 12.0%

M&T Bank 17.6% 9.6% 213% 10.7%

Ambac Financial (1) 10.8% 8.5% 12.1% 9.3%

Raymond James (1) 16.3% S 83% 19.4% T 9.0% -
Ace Limited 11.8% 8.0% 13.3% 8.7%

Regions (2) 15.4% 7.5% 18.2% 8.2% i
XL Capital 13.3% 7.0% 15.4% 7.6%

o ' 6.9% o

Torchmark (1)
Moody's 0 iR
Neuberger Berman (1)
Amsouth

Pfizer (3) 6.4% 4.7%  89%

Mellon Financial 6.3% ) 11.1% 6.7%

Jefferson Pilot 5.9%  158% _6.3%

Franklin Resources 5.9% 10.0% 8.2%

Radian 5.8% - 11.7%  6.2% ]

MBIA (1) 57% 9.5% - 6.1%

PMI Group - 55% 17.8% . 59% B
John Hancock 46% 13.7% 4.8%

Washington Mutual 4.5% ] 8.7% 4.7%

Old Republic 4.1% 10.3% 4.3% _
SouthTrust 3.4% 6.9% o 3.5%

Nationwide (1) 3.3% - 15.6% - 3.4% o
MGIC (1) B - ©31% 10.4%  32%

Safeco 2.4% 4.7% 2.5%

Everest Re (1) j N/A - 1e% ~ NA o
25th Percentile 9.4% 5.5% 10.3% 5.9%

Median 11.9% 6.7% 13.5% 7.2%

75th Percentile 15.3% 8.5% 18.1% 9.3%

(1) Restricted stock granted information available only for top five executives
(2) Includes options granted to retain Morgan Keegan employees
(3) Restricted stock information includes grants to top five executives plus Performance-Contingent Share Awards

JOHNSON ASSOCIATES, INC.
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Introduction

Johnson Associates was asked by Moody’s to prepare a brief 2006 summary report on market
compensation conditions and projected year-end competitive positioning. In addition to assisting Moody’s,
Johnson Associates provides advice to a number of direct comparators and other financial service firms.

The business environment in 2006 has generally been positive with overall incentive funding at financial
guarantors expected to be up =10% and with investment banks expected to increase =15%-20%. Within
sectors we expect a fairly wide range of incentive payouts, with some performing significantly better than
others. Projected fixed income increases of =10%-15% still strong and driven heavily by proprietary
trading. Generally financial services experienced very good performance in 2006. The first half of the year
proved to be stronger than the second half, but overall a surprisingly strong business environment, in spite
of significant market factors (i.e., oil prices, rising interest rates, housing market questions, etc.). For many
comparators, international expansion provided strong revenue growth. Importantly, the increases to
comparator incentive compensation funding are on top of healthy previous year payouts.

We would expect the slow upturn in industry hiring to continue and accelerate somewhat in the first or
second quarter of next year. In particular, strong hiring is expected for credit, risk, and structuring related
professionals. Moody’s and its comparators are likely to continue facing retention and recruitment issues
greater than those experienced for several years.

% ( JOHNSON ASSOCIAT% INC.
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Overview of Moody's Market Positioning and Proposed 2007

o Similar to previous years' exercise, Johnson Associates benchmarked Moody's senior executives
(Group Managing Directors and above) to market comparators

— Comparator group emphasizes other rating agencies and financial guarantors, with additional
reference to broader financial services and to a much lesser degree investment/commercial banks
(more relevant for Team MD's and below)

— This report focuses on the CEQ, direct reports, and SMDs only

. Analysis compares target compensation for 2006 and 2007 relative to market. As a group, executive
2006 target compensation at about =60™ percentile of market

— Cash compensation continues to be well below market while value of long-term significantly above

— Consistent with the past few years, actual incentive (EPIC) payouts expected to be down year-over-
year, but above target. Competitors, almost uniformly, expect to be at least “flat” to generally up 10%

— However, management does not believe retention of senior executives will be a major issue this
year. Driving factor continues to be significant embedded, unvested equity gains from previous
equity awards

— Moody’s rapidly rising stock price, over the past few years has helped to produce attractive actual
compensation

— For 2007, adjustments in target cash and equity awards for Moody’s senior executives (excluding
CEOQ) result in an approximate 5% year-over-year increase. Overall increase within market range

o Market comparisons for Moody’s senior executives incorporates a number of dynamics and market
movements, therefore some individual market references reflect greater year-over-year change than
others

— International market compensation, particularly in London, has surged

é %\ JOHNSON ASSOC]ATEJ INC.
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Overview of Moody's Market Positioning and Proposed 2007

— Currently, Moody’s has no clear “#2 executive,” therefore additional weight given to CEO and
business heads (i.e., McDaniel, Mahoney, Clarkson and Murray)

— Unlike a number of comparators, senior executives have oversight of both Public
Finance/infrastructure groups, as well as structured/ asset-backed products. Therefore, receive
premium for complexity and market for structured finance

¢ In utilizing both stock options and restricted shares at Moody’s, a “rule of thumb” has been applied that
three stock options equals in value one restricted share. Said another way, stock options are assumed
to be worth =33% of their face value, with restricted shares at grant at 100% of market

— This “rule of thumb” for Moody’s continues to be very realistic, based on current Black Scholes
Analysis. For current awards there appears no obvious reason to change it. However, the value
trade-off should be monitored to insure that the planned amount of value is delivered regardiess of
the mix between stock options and restricted stock

5 JOHNSON ASSOCIATES, INC.



Summary

o Market comparators expected to increase bonus and long-term compensation 10%+ from 2005

e Moody's proposed increases in 2007 senior executive (CEO, direct reports and SMDs) target total
compensation will maintain market positioning at about 60" percentile

— Overall, total compensation positioning versus market will be about the same as prior year

— Moody’s 2006 actual payouts will decrease year-over-year whereas competitors expected to
increase

— Management does not expect retention of senor executives to be an issue

e Use of restricted mix stock and options competitive practice. Valuation of awards continues to be
realistic

€ ¢ JOHNSON ASSOCIAT,  INC.
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Senior Executive Market Compensation

Note: Moody's proposed targets include 16.7% downward adjustment to bonus for R. McDaniel, L. Huber, J. Deting and J. Goggins

T T T T T T T T
Moody's Proposed Targets [ . .2006 MARKET -
CEO & Direct Reports 2007 2006 Medlan 75th%ile
Total Total | Total Total Total Total Total Total
Name Title Matched Title Cash Comp | Cash Comp Cash Comp | Cash Comp
Il
McDanlel,Raymond W mrman&cm- COB, CEO $2,080 $6,583 | $2.000 $6.554 $2750 $6,500 | 33500  $8,000
Huber,Linda S gl'; 5 Chief Financlal .t Financial Officor, Human Resources Oversight $918  $2.868 $1400 $2:800

EVP-Gbl Reg Affs & Head of Gib! Reg Affs, Compliance, & Cotp

DertngJsanne M Compliance Communications

Goggins,John SVP-General Counsel  Goeneral Counsel $1,150  $1,850

SMDs

Tolal CEO&DiroctReports:  $8,203 $23004 §7,077 623127  $10,975 $20,200 $14,450 $27,060

Total CEO & Direct Reports (excl McDanlel): $6,183 $17,352 $5877 $18,573 $8,225 $13700 $10950 $19,050
Total SMDs Only; $4125 $10,169 83817  $9,654 $6475 9850 98,175  $13500

Total All SMDs & CEO, Direct Reports: $12388 $34,103 $11,604 $32781 $17450 $30,150 $22,625 840,550

Total Al SMDs, CEO Direct Reports

(oxci MoDamigl)y __ $10309 $27521  $0604 0,227 $14700 $23650 $19,125 $32550

7 JOHNSON ASSOCIATES, INC.



Cash vs. Long-Term Compensation Mix: SMDs & Above {excluding R. McDaniel)

$26.2 1 $27.5 4 $23.¢ M 326 M

100% +

5164 38 D Total Cash

40% |

% -
2008 2007 2008 2005
Moody's Targst Mondy's Median 75th%ile

Prefiminary Targst

Moody's Markst




Total Cash Compensalion: SMDs & Above {excluding B. MeDaniel)

M2 & e ,

180%

140%
120%

2008 Market Mudian
0% s

AMarket

80%

Aggragate SMD & gbove
total cash compensation
1o market

20%
0%
2008 2007 Moody's
dMoody's Targst Preliminary Target
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Total Long-Term Compensation: SMDs & Above {excluding R. MeDaniel)

140% -

* Aggregats SMIB & above
total cash compensation
1o market

120%

)

2 2006 Musbes Medinn

% 100% 006 Murkei Median
=

80%

20%

2006

2007 Moaody's
Moody's Tangst

Preliminary Targsl




Total Compensation: SMDs & Above {excluding R. MoDaniel)

Market

1B0%

160% -

140% -

12%;

1007

40%

20%

0% !

* Aggregate SMD & above
totad compensation 1o
markat

+18%
114%
AR08 Muskor Moding s
2008 2007 Moody's
Moody's Target Prefiminary Targst
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APPENDIX
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2005 CEO Compensation

Long-Term

Base Other Total Option  Rogtricted Total ACICIR a5 % of Tot

Com Executive Posltion Salary  Borus _ Cash | Cash value™ Stock LTIP ong-Term_ KNS :
Legg Mason Mason, R.A. COB, CEO $500,000 $14,000,000 30 $14,500,000 $16,729,500 $0 $0 _$16,729,500 $31,229,500  54%
BlackRock Fink, L.D. €OB, CEQ $500,000 $10,125,000 $0_$10,625,000 $0_ $3,749,906 $0  $3,749,908 $14,374.906  26%
Narthem Trust Osbom, W.A. €0B, CEO $1,000,000 _$2,500,000 $0 _ $3,500,000 $4,001,850 $2,667.900 30 $6,669,750 $10,169,750  66%
E*Tradg Financial Captan, MH. CEQ $750,000 $3,550,000 $0  $4,300,000 $2,333,332 $2504,168 $0  $4,837,501  $9,137.501 53%
Compass Bancghares Jones Jr, D.P. €08, CEQ $975,000 $1,950,000 $0  $2,925,000 $3,205,133 $0 $2,967,387 _ $6,172,520 $9.097,520  68%

COB, CEO (retired from CEO post
Mellon Financial McGuinn, M.G. February 13, 2006) $966,667 _$1,500,000 $0_ $2,488,667 $4,007,050 $2,382,007 $0_ $6,389,057 $8,855724  72%
Financial Security Assurance Cochran, R.P. COB, CEO $500,000 _$3,300,000 $0  $3,800,000 $480,029 $4.253400 $4,733429 $8,533429  55%
MBIA Dunton, G.C CEQ $825,000 _$1,650,000 $0_ $2,475,000 %0 $0 $5.805,000 $5,805,000 $8,280,000  70%
Everest Re Tarento, J.V. COB, CEQ $1,000,000  $800,000 $0_ $1,800,000 $0 35,601,400 $0  $5.601,400 $7,401,400  76%
Frankiin Resources Johnson, G.E. Pres, CEO $780,132 $2,850,000 $0_ $3.430,132 $0  $3,850,068 $0  $3.850,088 $7,280200  53%
MGEIC Culver, C.S. COB, CEQ $750,000  $1,912,500 $0  $2.662,500 $0  $2497,499 $2,106240 $4,603730 $7.266.239  83%
Flrst Horizon Glags, J.K. Pres, CEQ, COB $909,046  $319,000 $0  $1,228,046  $714,319  $1,919,1768 $2,576,250  $5,209.745 $6.437.791  81%
Assured Guaranty Frederico, D.J. Pres, CEO $700,000__$2,000,000 $0  $2,700,000 $1.275.003  $2,124,992 $0 $3,399,995 $6,099995 56%
Ambac Financial Genader, R.J. Pras, CEQ $575,000  $1,200,000 $0  $1,775,000 $2,616,900 $1,800,036 $0 $4,216936 $5991936 70%
Bank of New York Renyi, T.A. COB, CED $1,000,000 $3,000,000 $0  $4,000,000 _$1,968,188 $0 $0  $1,968,188  $5968,188  33%
BB&T Allison IV, J.A. COB,CEO_ ~ $900,000  $981,000  $0 $1,881,000 52,645,990 $0 $976678 $3,622888 $5,503.868  66%
Radlan _ Ibrghim, S.A. CEO (from May 4, 2005) _ $725,000 $1,766,667 $0_ $2491,687  $6880,102  $820.241 $1,248462 $2,948.808 $5440472  54%
Zlons Bancorporation Simmons, HH. COB, Pres, CEO $750,000  $480,000 $0_ $1,230,000 1,125,561 $0 $2.816,000 $3.841,661 5,171,661 76%
Suntrust Humann, P.L COB, CEQ $1,000,000 $1,301,468 $0  $2,301488  $733,320 $0 $1.920,000 $2.653.320 $4,954,808  54%
PMI Group Haughton, W.R. COB, CEQ (fo rotire June 1, 2006) $800,000 _$1,315,000 $0  $2,115,000 _ $1,832,160 $0 $0_ $1,832,160  $3,847,160  46%

COB, CEO and Pres & COB, CEOQ, and
A.G. Edwards Bagby, RL. Pres of Brokerage Co $509,000 $1,921,703 $0  $2,430,703 $0  $1,219,840 $0  $1.219640 $3.650,343  33%
T. Rowe Price @ Roche, G.A. COB, Pres (fo ratirs in 2006) $350,000 $3,300,000 $0__ $3,650,000 $0 $0 $0 $0  $3.650000 0%
Old Republic Zucaro, AC. Pres, CEO $711,279  $548,465 $0  $1.259,744  $1.804,320 $0  $548465 $2,352,785 $3.612528  65%
XL Capital O'Hara, BM. Pres, CEO $1,000,000 $0 30 $1,000,000 $0 $0 $2,500,000 $2,500,000 $3,500,000  71%
Raymond James James, T.A. COB, CEQ $300,000 $2,100,000 $39,506  $2,439,506 $0  $399,069 $0  $399,969 $2.839475  14%
Reglons Financial® Moore, J.W. Pres, CEQ $835,000  $1.402,935 $0  $2,237,936 $171,110 $0 $0 $171,110  $2,409,045 7%

CEO, Pres M&T Bank Com; CEO of M&T
M&T Bank Sadler, R.E. Jr. Bank $800,000 __$500,000 $0 __ $1,300,000 50 $0 $0 $0_ $1,300,000 0%
25th Percentila $637,500 $1,090500  $0 _$1,840,500 $0 $0 $0  $2,160486 $3,788,752  40%
Meadian ' $760,132__$1.766,667 $0. $2.468,867  $806,711  $399,969 $0__ $3749,908° $5991936  65%

75th Percantile 7 37,857 000 465,088 42,046 013,120 023,623 406,715 B9%

(1) Option value = # of options X .3 to approximate Black-Schaoles value
(2) Company did not make equity grants because of subsatantial equity ownership
(3) No substantive long-tenm awards granted this year in consideration of considerable merger-related vesting of Unlon Planters awards in 2004 ($27,645,615)
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2005 Second Highest Paid Compensation — Proxy Comparators

1 om
Base Other Total Option  Restricted Total u?.,m‘
J_C_o_rgm Executive Position Salary Bonus  Cash | Cash Vatuo ™ Stock LTIP .ong-Term ‘
BlackRock Kapito, R.S. VvCOB $350,000 $17,518,500 $0 $17.868,500 $0_ $1,874,890 $0  $1,874,690 $19.743390 9%
E*Trade Financial Litien, R.J, Pres, COO $650,000 _$3,250,000 $0_ $3,900,000 $1,799,898  $1,350,001 $0  $3149.999 $7,049,909  45%
Financlal Security Assurance McCarthy, S.W. Pres, COO $320,000 $3,000,000 $0  $3,320,000 $362.050 $3,127,500  $3480459 $6,800458 51%
Flrst Horizon Hughes, J.L.. Pres FTN Financial $600,385 $3,395,000 $0 $3995385  $114400 5983288 §1,361,250 $2.458.038 $6454323 38%
_Legg Mason Fetting, M.R. STEVP, Pres Legg Mason Asset Mgmt $300,000 $3,219,000 $0_ $3519,000 $2214,375  $483,000 $0 32,607,375 $6216,375  43%
T. Rowe Price Rogers, B.C. VF, Chief tnvestment Officer $350,000 _$3,700,000 $0_ $4,050,000  $1,076,460 $0 $0  $1,076,460 $5126460  21%
Mellon Financial Elliott, S.G. SVCOB, Meilan Financial & Melion Bank $670,000 _$1,155,000 $0  $1,825000 $1.786,162  $1.381.517 $0  $3,167,679  $4.692679  63%
EVP, Global Hd of Bus Svcs, CEO
XL Capital Keeling, H.C.V. Reinsurance Operations $590,000 $0 $0  $500,000 $2,709,420  $532,800  $500.000  $3,742,220 $4,332220  86%
PMI Group Smith, LS. Pres, COQ, Diractor $525,000  $750,000 $0  $1,275000 $1,130,214  $1,850,000 $0  $2,980,214 $4,255214  70%
MBIA Budnlck, N.G. VP, Pres, Insurance Corp. $600,000 _ $960,000 $0  $1,560,000 $0 $0 $2,400,000  $2,400,000 $3.960000 61%
Raymond James Trocin, J.E. EVP, Equity Capital Markets $240000 $2,644,000  $37  $2,884,037 $45,360  $535,980 $0  $581,340 $3465377  17%
Bank of New York Van Saun, B.W. VCOB, CFO $605,770 $1,752,000 $0  $2.357.770  $1,084,040 $0 $0_ $1,004,040 $3451,810 2%
Suntrust Wells, JM. [l Pres, COO $775,000 _ $808,945 $0  $1,583,945  $453,600 $0 $1.200,000  $1,653,600 $3,237,545  51%
EVP-Field Operations (Pres, COO from
MGIC Sinks, P. January 2006) $352,308  $B97,520 $0  $1,040,808 $0  $1,118,923 $1.053120  $2,172,043 $3221870  67%
BBaT King, K.S. coo $575,000  $626,750 $0  $1,201,750 $1,449.000 $0  $550,716  $1,999,716 $3,201,468  62%
Assured Guaranty Mills, R.B. CFO $500,000 _$1,025,000 $0  $1,525000  $612,000 $1,020,000 $0  $1,632.000 $3.157,000  52%
Zions Bancorporation Amold, D.L VCOB, CFO $437,500 _ $300,000 30 $737.500 _ $764,502 $77,660 $1,557,600  $2,400,001  $3,137501 __ 76%
Reglons Financial Horsley, R.D. VCOB, CEO Bus Entarprises $612,500 _ $825.341 $0_ $1,437,841  $1,173,591 __ $512,374 $0  $1,685965 $3,123808  54%
Northem Trust Waddetl, F.H. Preg, COO, Pras Corp & Inst Sves $487,500 _ $700,000 $0  $1,187,500  $1,000,463  $666,975 $0 $1,667,438  $2,854938  58%
Frankiin Resources Advani, V.C. EVP, Advisor Sves $453,125  $1,025,000 $0  $1.478,125 $0  $1,125,080 $0_ $1,125,080  $2,603205  43%
Gompass Bancshares Hegel, G.R, CFQ $454,168  $424,057 $0  S878.225  $739,643 $0  $721.548  $1461,191 $2,339416  62%
EVP Infl, Infrastr, Cons ABS, Gondult &
Ambac Financial Uhleln, JW. I Struct Insur Gips $300,000 _ $825,000 $0  $1,125000  $832.650  $375.010 $0  $1,207.660 $2,332660  52%
Radian Kasmar, R.J. Pres, COO $455,000  $675,000 $0_ $1,130,000  $420,225 $0  $493064  $013280 $2,043289  45%
A.G. Edwards Kefly, D.L. CFO, Treasurer, Secretary & VP $229,308  $902,005 $0  $1,131,313 $0  $668,399 $0  $668,399 $1,799712  37%
Everest Re Gallagher, T.J. Pres, COO $494,231 $200,000 $0 $694,231 $0 $948,800 $0 $948,900  $1,643,131 58%
Old Republic Nard, C.S. SVP, Mortoage Guaranty (from 6/1/05) $305.167 __ $378,928 $0  $684.005  $483,300 $0  $378928  $862,208 $1.546,323  56%
COB, M&T Bank Corp and M&T Bank
MaTBank Wilmers, A.G. (former CEO) $506,154 _ $500,000 1,008,154 $0 $0 30 $1,006154 0%
25th Percentiie $350,000  $650.875 S0 51,110,677 $11,840 — S0 0 1088550 4TI A%
‘Medlan $487,500 _ $825,341 $0 _ $1,437,841  $675821  $512,372 30 61,007,438 $3221.870  50%
75t Percentilc $508,077 _$2,198,000 $0_ $2620904 $1,121,170 51,001,644  $636,132 32,429,470 $4.662 2%

{1) Option value = # of options X .3 to approximate Black-Scholes value
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2005 Third Highest Paid Compensation — Proxy Comparators

Long-Term
Base Cther |  Total Option  Restricted Total LCIE as % of Tot
Com Executive Position Selary  Bonus Cash | Cash Vatua ™ Stock LTIP_ | Long-Term RS Comg
BlackRock Schlosstein, R.L. Pres $400,000  $5,325.000 $0  $5.725,000 $0  $1,972,188 $0  $1,972,186  $7.697.186 28%
First Horizon Baker, G.L. coo $600,385  $2,394.000 $0  $2.004385  $114,400 3983288 $1,361,250 $2.458938 $5.453,323  45%
SrEVP; Pres & CEO Legg Mason Wood
Legg Mason Scheve, T.C. Walksr $300,000 $2.879,000 $0  $3,179,000 $1,772,730 $433,000 $0 $2,205,730 $5,384,730 1%
T. Rowe Price Kennedy, J.A.C. VP, Dirgctor of Equities $350,000 $3,300.000 $0 _ $3,650,000 $978.600 $0 $0 $978.600  $4,628,600 21%
XL Caplial Tobin, C.R. EVP, CEO of Insurance Operations $534,416 30 $0 $534,416  32,709.420 $532,800  $500,000 $3.742,220 $4.276,838 88%
Meilon Financial O'Hantey, R.P. Management $525,000 $2,250,000 $0  $2775000  $214,106  $1,026.673 $0 _$1240779 $4.015779  31%
E*Trads Financial Webb, D.E. Pres, E*Trade Capital Mkts $575,000 _$1,888,000 $0  $2.463000 $833,332  $625.002 $0 $1.456334 $3,921.334 7%
President Intemational & Strategic
PM! Group Shuster, BM. Investments $400,000  $506,000 $0  $906,000 _ $699.656 $1,850000  $0 $2,549,856 $3A55856 _ 74%
Bank of New York velli, J.M. SIEVP o $825,000 $1.250000  $0 $1.875,000 $1,367.560 80 __$0  $1.367.550 $3242,550  42%
Ziong Bancorporation Blackford, D.E. COB, Pras & CEO Califomia Bank & Trust ~ $463,000  $280,000 $0  $743,000  $552,162 $0 $1,624,500 $2,176,662 $2,919,662 75%
Assured Guaranty Schozer, M.J. President, Assured Guaranty Corp $375,000  $091,667 30 $1,266,667  $612,000 $1.020,000 $0 $1,632,000 $2.898.667 58%
EVP, Pres Worldwide Operations &
Northem Trust Theriautt, T.J. Technology $487.500  $650,000 $0  $1.137,500 $1,000,483 $666,975 $0  $1,867,438 $2.804.938 59%
MGIC Pierzchatskd, L.J. EVP-Risk Management $360,385  $753,549 $0  $1,113,934 $0 $896,202  $710.856  $1,607,058 $2,720,992 59%
Financlal Security Assurance Stem, B.E. MD, General Counsel, Secretary $250,000  $900.000 $0  $1,150,000 $127,070  $1,125.800  $1,252,970 $2,402,970 52%
MBIA Corso, C.D. VP, Chief Investmant Officer $400,000  $550,000 $0 $950,000 $0 $0 _ $1,350,000  $1,350,000 $2,300,000 59%
Compass Bancshares Banl, J.D. EVP $414,369 $330,458 $0 $744.827 $873.898 30 $7768,742 $1.450,838 $2,195,465 88%
_Regions Financial Upchurch, S.E. Jr Diractor of Corporate & Strategic Initiatives  $425,000  $515,426 $0 $940,426 $821,515 $358,845 $0  $1,180,160 $2,120,588 58%
BB&T Chalk, W.K. SrEVP, Chief Credit Officer $416,250  $408,341 $0 $824,591 $874,118 $0  $327.315  $1,201,433  $2,026.024 59%
Franklin Resources Yun, W.Y, EVP, Institutional $525,000  $650,000 $0  $1,175,000 $0 $750,089 $0 $750,089  $1,925,089 39%
Sunbust Chancy, M.A. Corp EVP, CFO $420,833  $373,376 $0 $794,209 $302,400 $0  $810,000 $1,112,400 $1,908,609 58%
Ambac Financial Henfigld-Miller, D.C. SMD, Chai . Ambac Assurance UK $250,000  $745,000 $0 $995,000 $594,750 $250,033 $0 $844,763  $1,839,7683 46%
Raymand James @ Shields, K.A. COB, CEO RJ Lid $224,747  $1,484,962 $0  $1.709,709  $45,380 $0 $0 $45360  $1,755068 3%
EVP, Dir of Sales & Marketing of
A.G. Edwards Miller, P.M. Brokerage $207,248  $780.771 $0 $988,019 $0 $578,284 $0 $578.284 31,566,303 37%
Everost Re Limauro, S.L. EVP, CFO $331,731 $300,000 $0 $631,731 $0 $806,565 $0 $806,565  $1,438.296 56%
Radian Quint, C.R. EVP, CFO $335,000  $400,000 $0 $735,000 $257,178 $0  $302,562 $559,740  $1,294,740 43%
Qld Republic Kellog, J.A. SVP, General insurance $357,400  $210,974 $0 $568,374 $386,640 $0  $210.974 $597.614  $1,165,988 51%
EVP of M&T Bank Comp, Pres & COO M&T
MAT Bank Brumback, E.L. Bank $473,077 5,000 $0 $848,077 $0 $0 $0 $0 _ $848,077 0%
25t Percentis — = S S SRS ) S0 S5 _S16701%6  B%
Median $I00000 8060000 §0° $95.000 E4G0A01  SSeoMs $0_ §1262970 $2402970  B1%
75th Percentile $480,2689 _ $1,367,481 $1,792,355 $830,378 $778,327  $605428  $1,649.710 $3688,495 50%
(1) Option value = # of options X .3 to approximate Black-Scholes value
(2) Excludes $1,634,521 in retention payments for Goepel McDermid acquisition
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2005 Fourth Highest Paid Compensation — Proxy Comparators

‘ erm
Base Other |  Total Option  Rentrictad Total asl;gnf Tot
|m;m Executive Position Salary Bonus _Cash | Cash value™ Stock Lnp Term
Legg Mason ~ Be,P.L. _ SIEVP & CAQ - $300,000 $2,539,000 $0 $2,830,000 $1,645095  $384,000 $0 §$2029095 $4.868.095  42%
T. Rowe Prica Bemard, E.C. VP $350,000 $2.900000  $0 $3.250,000 $1,076,460 $0 $0 51,076,460 $4,326,460 25%
XL Capital Luck, F.E. EVP, Global Hd of Corp Svce $560,000  $275,000 $0 $825,000  $2,088.050 $666,000  $500,000  $3,264,050 $4,089,050  80%
First Horizon Burkett, C.G. Pres, Tennassee & National Big $600,385  $005,000 $0  $1,505,385  $114400  $983288 $1,361.250 $2,450,938 $4,054323 1%
VCOB; COB & CEO Mallon New England;
Mellon Financial Lamere, D.F. Pres Private Wealth Mgmt $470,000  $1,750,000 $0  $2,220,000 $163,500  $784,055 $0 $947,555 $3,167,555 0%
Bank of New York Monks, D.R. VCOB $533,054  $1,175.000 $0 $1,708,854  $1.367.550 _$0 $0  $1,367,550 $3,070,204  44%
E"Trade Financia) Galbard, AW. CAO $575,000 $1.431,000 $0 32,006,000 $600,002 _ $450,008 $0 $1,050,010  $3,056,010 A%
Northem Trust Marrison, W.L. EVP, Personal Flnanclal Services $500,000 $575,000 $0  $1,075,000 $1,000483  $686975 $0  $1.667438 $2742438  61%
MGIC Lauer, J.M. EVP, CFO $367,616  $722,346 $0  $1,089,962 $Q $880,731  $710,856  $1,501,587 $2.681,549 59%
BlackRock Wagner, SL VCOB, CO0 $250,000 $2,000.000 $0  $2,250,000 S0 $407,388 $0  $407,388 $2,657,368  15%
Zions Bancorporation Anderson, A.S. Pras, CEO Zions First Natl Bank $379,000  $245,000 $0 $624,000 $594,638 $1,407,900 $2,002,538 $2.626,536 76%
Financial Security Assurance Brewer, R.B,, I} MD, Chief Underwriting Officar $250,000 $900,000  $0 $1,150000 $127.070 $1,125800 $1,252,970 $2402970 52%
PMI Group Lofe, D.P., Jr EVP, CFO ] $360,000  $411,250 $0  $771,250  $573409  $925000 $0  $1,498,400 $2.269,659  66%
MBIA Brown, JW. Executiva Chairman (former CEO) $540,000 $1.728,000 S0  $2268.000 $0 30 $0 $0 $2.268,000 0%
Assured Guaranty Michener, J.M. General Gounsgel $375,000 $600,000 $0 $975,000 $382,500 $637.500 $0  $1,020,000 $1,995,000 51%
Regions Financial Miller, P.D. Regional CEQ $412,500 $416,888 $0 $629,388 $586.801 $256,204 30 $843,005 $1,672,393 50%
BB&T @reens, R.E. _SIEVP o $393,750  $321,801 $0 3715641 $661,497 $0  $246846  $908,343 $1623984  56%
VCOB and VCOR, EVP, Dir of Ops of
A.G. Edwards Kessler, R.J. Brokerage $207,226  $780.771 30 $987,997 $0 $578,284 $0 $578,284 1,568,281 37%
_Raymond James Helck, C. Pres, COO $266,000  $1.100,000  $269  $1,366.269 $45,360 $149,965 $0 $195,325  $1,561,594 13%
Ambac Financial McKinnon, W.T. SMD, Chief Risk Officer $300,000  $700,000 $0  $1,000,000 $297,375 $200,274 $0 $497.649  $1.497,649 33%
Compags Bancshares Stone, G.R. SrEVP $347,008  $347,006 $0 $694,012 $378.041 $0  $368,850 $746,801  $1,440,903 52%
Franklin Resources Simpsen, M.L. EVP $669,500 _ $700,000 $0  $1,369.500 $0 $0 $0 $0  $1,369,500 0%
Suntrust Suflivan, T.E. Corp EVP, Chief Inf tion Officer $434,833 $346,598 $0 $781.430 $136,080 $0  $420,000 $556,080  $1.337.511 42%
Radian Kamarck, M. former Pres. of Enhance Fin. Sves Gp $451,923  $311,643 $0 $763,566 $0 $0  $493,084 $493.064  $1.256,630 39%
Old Republic LeRoay, S.(I SVP, Secretary & General Coynse! $378,364 $186,257 $0 $564,621 $412416 $0  $186,257 $598,673  $1,163,293 51%
VCOB; COB, CEQ of Mid-Atlantic Div, EVP
MAT Bank Pinto, M.P. of M&T Bank Corp_ $446,154  $350,000 $0 $796,154 $0 $0 $0 $0  $796,154 0%
Everest Re de Saram, M.S. SVP; MD, CEO - Bermuda Re $317,331 $0 $0 17,331 $0 $427,005 $0 $427,005  $744 338 57%
26t Percentile $332,163  $346,802 30 $778,341 $0 $0 30 $495,357 51 A69.276 32%
Medign $379,000  $700,000 30 $1,000,000 $337,708 $228,239 $0 $908,343 32268000 44%
75th Percantia $485,000 61137500 $0 51,652,020 6500660 $622,606 3304425  §1,432970 $2,899.094 _ &7%

{1) Option vatue = # of options X .3 to approximate Black-Scholas value
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2005 Fifth Highest Paid Compensation — Proxy Comparators

ng-Term
Baso Other Tota) Optlon  Restricted Total 0 a3 % of Tot
Com| Executive Position Salary  Bonus _ Cash | Cash Vatue™ Stock LTP__} Long-Term 0 c
— EVF, CEO of Financial Products &

XL Capital Giordano, P.S. Services Ops of Co. $550,000 $275,000 $0 $825,000  $2,098,050 $0  $975,000 $3,073,050 $3,898,050 79%
T. Rowe Price ? Riepe, J.S. VCOB (o refira in 2006) $350,000  $3,300,000 $0  $3,6850,000 $0 $0 $0 $0 _ $3,6850,000 0%
First Horizon Martin, L.B. COO, First Tennessee Financial Svca $464,492 $710,035 $0 91,174,527 $68,502 $760,530  $1,053,000 $1,802,032  $3,076,559 62%
E*Trade Financial Simmons, R.J. CFO $500,000 $1,508,000 $0 32,006,000 $600,002 $450,008 $0  $1.050,010 $3,056,010 34%
Bank of New York Hassell, G.L. Pres $800,000 $2,100,000 $0_ $2,900,000 $0 $0 $0 $0 _$2,900,000 %
Maflon Financlal Canter, S.E. VCOB; COB & CEO The Dreyfus Corp $500,000 $500,000 $0  $1,400,000 $234,612 _ $1,125,052 $0  $1,350.664 $2.759,6684 49%

EVP, Pres Northem Trust Global
Northem Trust Toth, TJ. Invesiments B B $437.500  $550,000 $0 $987,500 $1,000,463 $666.975 $0 $1,667438 $2,654,938 63%
MGIC . 7 Lans, J.H. SVP, General Coungel . B $295,385 $579,072 _80 $674,457 $0 $809,154  $710,856  $1,520,010 $2,394,467 63%
Financial Security Assurance Simon, J.W. MD, CFO _ $250,000 _ $800,000 $0 §$1,050000 $127,070  $1,125900 $1,262,970 $2,302870 54%
Legg Meson Chowdhury, D. SvP $225,000  $1,360,000 $0 _ $1,585,000 $496,385 $200,000 $0 $696,365 _ $2,281,365 31%
PMI Group Bacigalupl, V.J. EVP, CAQ, General Counsal & Secretary  $360,000  $401,250 $0 $761,250 $573409 $925,000 $0 $1,498,408 $2,259659 66%
MBIA Wertheim, R.D. VP, General Counssl, Secretary $350,000  $725,000 $0  $1,075,000 $0 $0 $1,000,000 $1,000,000 $2.075,000 48%
BlackRock Connolly, R.P. General Counsef $250,000  $1,050,000 $0  $1,300,000 $0 $368,806 $0 $388,806 $1,688.806 23%
BBA&T Wilison ll, C.L. SrEVP $381,250 $311,672 $0 $692,922 $640,493 $0  $244.346 $884,839 $1,577,761 56%

EVP; Pres and CEC of Eagle; MD, Asset
Raymond James Riess, R.K. Mgt. $240,000 _ $1,128,000 $0_ $1,388,000 $45,380 $156,979 $0 $202,339 _ $1,570,339 13%
A.G. Edwands Diederich, G.M. EVP, Dir of Branches of Brokerage Co $219,990 $748,427 $0 $968.417 $0 $556,023 $0 $556,023  $1.524,440 36%
Regions Financial Morgan, A.B. Jr. Pres & CEO, Morgan Keegan & Co. $130,000 _ $1,370,000 $0  $1,500,000 $24,147 $0 $0 $24,147  $1,524,147 2%
Compass Bancshares Pledger, C.D. EVP $343,334 $343,334 $0 $686,668 $378,041 $0  $368,850 $746,891 $1,433,559 52%

SMD, Portfotio and Market Risk
Ambae Financial Wailis, D.W. Managsment $238.823  $755,134 $0 $993,957 $214,110 $135.048 $0 $349,158  $1,343,115 28%

VCOB, Geographic Banking & Sales
Suntrust Reed, W.R. Jr Admin $573,093 $508,465 $0  $1,081,558 $0 $0  $240,000 $240,000 §$1,321,558 18%
2Zlons Bancorporation Feiger, G.M. EVP, Wealth Management $303.250  $313,867 $0 $706,817 $371,648 $176,000 $547,648 $1,254564 44%
Franklin Resources Tatlock, AM. VCOB, Member - Office of the Chairman $500,000  $600,000 $0__ $1,190,000 $0 $0 $0 $0 $1,190,000 0%
Radlan Yarugs, H.S. Responsibility Officer $278,000  $376,850 $0 $654,850  $191,623 $0  $224,120 $415,743 $1,070,593  39%
Old Republic Yeager, RK. SVP, Title Insurance $275,483  $620,000 $0 $895.483 $96,660 $0 $0 $96.660 $992,143 10%
Assured Guaranty Ballenson, R.A. Chief Accounting Qfficer $300,000  $260,000 $0 $560,000 $91.800 $153,000 $0 $244,800 $804,800 30%
M&T Bank Czamecki, M.J. EVP, MAT Bank Corp and M&T Bank $329,231 $330,000 $0 $659,231 $0 $0 $0 $0 $659,231 0%
Everest Re Shoaemaker, K.T. Comptroller, Principa) Accounting Officer $193,385 $40,000 30 385 $157,550 $0 $0 $157,550  $390,935 40%
S5t Percentie — R 'm,gm"_so" $734,083 $0 ﬁ S0 SIT7905 61200061 16%
Modian v $343,334 020,000 S0 $903857 304,930 5 90 5547048 51577761 _ 36%
75t Percentilo $450,996__ £975,000 §0 51,334 000 376,43 &703 §242,178__$1,151,490 $2.604700 __ 53%
(1) Option value = # of options X .3 to approximate Black-Scholes value
(2) Company did not make equity grants because of substantial equity ownership
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2005 Chief Financial Officer Compensation — Proxy Comparators

. 113

Bace Other | Total Optlon  PReatricted . Total a8 % of Tot
I&mm Exscutive Posttion Salary  Bonus Cash | Cash vatue™ Stock _LTIP Termn
Bank of New York Van Saun, B.W. VCOB, CFO $605,770 $1,752,000 $0_ $2,357,770  $1,004,040 $0 $0_ $1.094040  $3451810  32%
Assured Guaranty Mills, R.B. CFO $500,000 $1,025,000 $0  $1,525000  $612,000 _$1,020,000 $0_ $1,832000 __ $3,157,000  52%
Zions Bancorporation Amold, D.L. VCOB, CFO $437,500 _ $300,000 S0  $737500 _ $764,532 _ $77,660 51,557,600 52400001 __ $3,137,501 _ 76%
E*Trade Financial Simmons, R CFO $500,000 $1,506,000 $0  $2,006000  $600,002  $450,008 $0  $1,050010  $3,088010  34%
MGIC Lauer, J.M. EVP, CFO $367.616  $722,348 $0  $1,089,962 $0 _ $880.731 $710858  $1,501587  $2.681.549  59%
Compass Bancshares Hegel, G.R. CFO $454,168  $424.057 $0 _ $678.225  $730,643 $0  $721,548  $1,461,191  $2339416  62%
Financial Security Assurance Siman, JW. MD, CFO $250,000  $800.000 $0__ 1,050,000 $127.070 $1,125900 $1.252970  $2,302870  54%
PMI Group B Lofs, O.P., Jr _EVP,CFO $380,000 $411250  $0 _ $771,250  $573,409  $525.000 $0  $1,499409  $2269,650  66%
XL Capital da St Pasr, J. EVP, CFO $550,000  $275.000 $0 _ $825000 $0 5666000 $500,000 $1,168.000  $1.991.000  59%
Suntrust Chancy, MAA. GComp EVP, CFO $420,833 $373,376 $0 $784,209 $302,400 $0  $810,000 $1.112400 $1,908,609 58%
A.G. Edwards Kelly, D.L. GFO, Treasurer, Secretzry & VP $229.308  $902.005 $0_ $1,131,313 $0 _ $668,390 $0  $668399  $1790,712  37%
Everest Re Limauro, S.L. EVP, CFO $331,731___$300,000 $0 _ $631.731 $0__ $606,565 $0  $808585  $1438206  56%
Radian Quint, C.R. EVP, CFO $335,000  $400.000 $0 _ $735000  $257,178 $0  $302562  $550,740  $1,204740  43%
Ambac Financial Leonard, S.T. SVP, CFO $341,530  $525,000 $O__ $866539  $144,688 $0 $0_  $144688  $1011227  14%
Okl Republic Musiler, K.W. SVP, CFO $325000  $126,638 $0 8451638  $225540 50 _$126,838  $352178 $803815 _ 44%
25% Percentile __$333,366 _ 5336,688 $0  $754,375 _ $36,172 $0 $0_ $rarab2 __ $1,610004  40%
Median i $367,616__ $424.057 $0  $668539 _ 270,789  $127.070 _ $126,038  $1,112,400 2,069,650  54%
76th Parcentile $477,084 __ $651,008 $0_ $1,110638  $600,000 _ $757482 5716502  §1479,800 _ S2,868,779__ 50%
(1) Option vatue o # of options X .3 to approxt Black-Scholes value
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2005 General Counsel Compensation — Proxy Comparators

ong-1erm

Base Other Total Option  Restricted Total Total as ‘x?- of Tt
Company Executive Posltion_ Salary _ _Bonus __Cash |  Cash Value™ Stock LTIP ong-Term [JETTTY Comp
Financial Security Assurance Stem, B.E. MD, General Counsal, Secretary $250,000  $900,000 $0  $1,150,000 $127,070 $1,125,900  $1,252,970 $2,402,970 52%
MGIC Lara, J.H. SVP, General Counsel $295,385 $579,072 $0 $874,457 $0 $809,154 $710,856  $1,520,010 $2,394,487 63%
PMI Group Bacigalupi, V.J. EVP, CAO, General Counsel & Secretary $360,000  $401.250 30 $761,250  $573,400  $925,000 $0  $1,498,409 $2,259,859 66%
MBIA Waerthelm, R.D. VP, General Counsel, Secretary $350,000  $725,000 $0  $1,075,000 $0 $0_$1,000,000  $1,000,000 $2,075,000 48%
A d Guaranty Michener, J.M. Gengral Counsel $375,000  $600,000 $0 $875,000 $382,500 $637,500 $0  $1,020,000 $1,995,000 51%
BlackRock Connotly, R.P. General Counsel $250,000 §1,050,000 $0  $1,300,000 $0 $368,806 $0 $388.808 $1,688,808 23%
Old Republic LaRoy, S.lH SVP, Secretary & General Counsel $378,364  $186,257 $0 $564,621 $412416 $0 _ $186,257 $588,673 $1,163,263 51%

EVP, Sec, General Counsel & Chief

Radian Yaruss, H.S. Respongibliity Ofticer $278,000 376,850 0 $654,850 $191,623 $224,120 $415,743 $1,070,593 39%
25t Percentila $271,000  $395,150 $0 $734,650 $0 $0 $0 $552,840 $1,557.428 46%
Medlan $322,693  $580,538 $0 $924,729 $101,623 $257,838  $205,188  $1,010,000 $2,035,000 51%
75th Percentie $363,750  $768,750  $0__$1,099750 _ 3307450  $680414  $783,142  $1,314,330 52203361 _ 55%

{1} Option value = # of options X .3 to approximate Black-Scholes vatue
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2005 Equity Award Grants

‘Wote: Dolter value of market cap reflects face valup of optiong and resiricied whare awards

Reairictad Options & Fiesirictad Tpdions &
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2005 Equity Award Grants {34 Restricled Share Weight)

"Noje: Doltar value of market csp refleets face valie of options and resirictod share awards

oA
Restrictad Qptians & Hasiricied Qptions &
Company Optians Shares Resyrigtad Shergs Ciptians Shores Raatricied Shares
AG. Edwards 0.4% 3.9% aaw | 216 182 3178
First Horizon 1.5% 349 R 873 -
Ziers Bancorporation ™ 5192 a7z
Finencial Securily Assurance™ 1 o mow o agw nat applicable
T. Rowa Price $352 50
A Capitad 3131 5180
Haymond Jamas 818 G54
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L T .- T - L .o RO N .. N 385 g8
T Bank 50 208
Regions Financial 5142 £253
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75t Percentile (excludes Moody's) 1.3% 1.3% 2:3% S84 $93 g4
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2005 Eguity Award Quisianding

Note: Dollar valus of markel cap raffecis face valie of oplons and reglricted share awards
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2005 Equity Award Oulstanding (3X Hestricted Share Weight)

‘Wote: Rollar value of marke! cap refipots face value of opiians and rosiricied share awasds

Hegtricizd
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Black Scholes as Modsl

+  Since Moody's has been a public company sltock option awards have been valued using the Black Scholes model.
Unlike in some other organizations, grants were never considered a3 “free good” without a meaningiul cost o
sharsholders
- A detailed analysis shows stock options at Moody's currently have a Black Scholes valus in the 30%-35% range using

current assumptions
—~ This result runs counter to thal found in many other organizations where larger absolute dividend fevels and more
significant declings in price volalility have driven lower model values
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d Objectives

= Moody’s Corporation (Moody’s) has asked Hewitt Associates (Hewitt) to conduct a
competitive review of the compensation levels for several senior executive roles

----- CEO and direct reports (7 roles)
------ One other senior role (Head of Structured Finance)

@ The objective of this study is to compare current compensation levels for the
executives at Moody’s to compensation of similar executive positions at
companies of comparable size and service offering in order to:

- Ensure that Moody’s compensation practices are competitive with the market
— Provide a benchmark and framework for pay decisions for 2009

2 For this competitive review, Hewitt assisted Moody’s in developing a new peer
group of 21 companies (“proxy peer group”)

------ The Governance & Compensation Committee approved in October

----- This was used for Moody’s senior-most roles including the CEO and direct
reports; additional information is included in the Study Methodology section
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Market Observations—Interpretation of Data

= Pay levels were compared to market median and 75™ percentile levels

~ Pay is considered at a median market level if it is within 10%-15% of the median
(above or below) for the relevant peer group

z External competitiveness is one element of the decision making process regarding pay
levels for individual incumbents

= Other elements of pay decisions may include:
- Degree to which the incumbent's role is "matched" by the market job

— Scope of the market roles relative to the scope of the Moody’s roles (in terms of
organizational size, level, and strategic impact)

----- Degree to which internal equity is important for certain roles
----- The level of experience of the incumbent in his/her current role

= Market data inherently reflects varying levels of experience and is viewed as pay
for "fully proficient" incumbents in aggregate

— Individual performance assessments
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atched Positions
Actual Compensation Relative to Proxy Peer Group

Aggregate actual total compensation for Moody’s senior executives for 2008 is below the competitive range of
market median (+/- 15% of median) and significantly below the 75" percentile of the proxy peer group

& DBase salaries are within the market median competitive range

& However, actual total cash levels significantly trail the market due to below market actual bonuses paid in 2008
for 2007 performance

2008 long-term incentives approximate the market median but trail the 75" percentile

This finding is different from the results of our earlier “salary band analysis” shared in October

That analysis was based on salary level, not on role/responsibilities
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arket Observations—Proxy-Matched Positions

Target Compensation Relative to Proxy Peer Group

]
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2008 target total compensation (base salary, plus target bonus, plus grant date economic value of most recent
LTI award) for Moody’s senior executives is within the competitive range of the market median and below the
75" percentile competitive range

Target bonus opportunities are above the market median and below the market 75" percentile

Target total cash approximates the market median and trails the 75" percentile

Please note that target bonus data is available only for those peers that disclose target bonus opportunities
Eight of the peer companies do not disclose target bonus opportunity levels

Please note that the Group CEO roles have been excluded from this target analysis due to insufficient market
target bonus information for matching roles

107
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Market Observations—Summ

2 \We analyzed data from two peer groups for purposes of this assessment
- Proxy Peers (group of 21 companies approved by the Committee)

- Reference data: Hewitt TCM Financial Services Peers (financial services
companies including banks, diversified financials, and business services
companies regressed to appropriate revenue scope for each position)

= Providing market data from a broader sample is often helpful as reference

2 Moody’s long-term incentive values have been calculated to mirror how peer group
equity awards were valued (to provide an “apples-to-apples” comparison)

----- Stock option values were calculated assuming full term assumptions (as
opposed to expected life under FAS 123R)

— Restricted stock is discounted to reflect the impact of the vesting schedule and
the likelihood of forfeiture

1See the Appendix for a more detailed explanation of the study methodology
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Market Observations—5

= On an individual incumbent level,
- Total cash = Base salary plus bonus
- Total comp = Total cash plus long-term incentives

s However, these definitions do not typically hold up for market median summary
statistics

----- For example, the median base salary and the median bonus need not come
from the same company; therefore median total cash is not necessarily median
salary plus median bonus

2 [he proxy peer group statistics are “raw” or unadjusted while the TCM Financial
Services data is regressed or “size-adjusted” based on annual revenues

— The summary statistics for the proxy analysis are calculated for each pay
element discretely; therefore, the medians do not add across

------ Meanwhile, for the TCM Financial Services analysis, we based our regressions
on the elements with the strongest correlations to organizational size (namely,
base salary, total cash, and total compensation) and “backed into” bonus and
long-term incentive values

= The median summary statistics add across as a result
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arket Data Summary—~Aactual Compensation

Moody's Executive Compensation Market Data: CEO and Direct Reports
Summary of Actual Compensation; totals exclude reference matches

Median
Proxy Data Financial Services Data from Hewitt TCM Database Moody's Actual
Actual Actual Actual Actual Actual
Position Base Bonus Total Cash LTI Total Direct Base Bonus Total Cash LTI Total Direct Base Bonus Total Cash LTI 2% Total Direct
CEO (McDaniel) $ 814,000 $ 2,060,000 $ 3,059,000 $ 2,636,000 $ 6,040,000 $ 963,000 $ 759,000 $ 1,722,000 $ 2,852,000 $ 4,574,000 $ 936,000 $ 1,051,000 $ 1,987,000 $ 2,264,400 $ 4,251,400
CFO (Huber) $ 408000 $ 501,000 $ 835000 $ 501,000 $ 1,666,000 $ 415000 $ 251,000 $ 666,000 $ 637,000 $ 1,303000 $ 510,000 $ 528,000 $ 1,038,000 $ 1,040,400 $ 2,078,400
GC (Goggins) $ 385000 $ 450,000 $ 927,000 $ 369,000 $ 1,472,000 $ 373,000 $ 229,000 $ 603,000 $ 409,000 $ 1,012,000 $ 400,000 $ 281,000 $ 681,000 $ 612,000 $ 1,293,000

Group CEO (Almeida) $ 411,000 $ 638,000 $ 1,281,000 $ 646,000 $ 1,849,000 $ 435000 $ 353,000 $ 788,000 $ 672,000 $ 1,461,000 $ 450,000 $ 401,000 $ 851,000 $ 765000 $ 1,616,000
Group CEO (Madelain)' $ 411,000 $ 638,000 $ 1,281,000 $ 646,000 $ 1,849,000 $ 514000 $ 578,000 $ 1,092,000 $ 1,173,000 $ 2,264,000 $ 545000 $ 366,668 $ 911,668 $ 765000 $ 1,676,668

Total $ 3,548,000 $ 6,025,000 $ 10,305,000 $ 6,468,000 $ 17,739,000 $ 3,971,000 $ 3,345468 $ 7,316,468 $ 6848401 $ 14,164,870
% Difference (proxy) 12% -44% -29% 6% -20%

Additional benchmarks for reference purposes:
COO $ 372,000 $ 743,000 $ 1,170,000 $ 928,000 $ 2,094,000 $ 626,000 $ 340,000 $ 966,000 $ 1,070,000 $ 2,035,000

Group CEO (UK) (Madelain)* $ 567000 $ 790,000 $ 1,357,000 $ 607,000 $ 1,963,000

75th Percentile

Proxy Data Financial Services Data from Hewitt TCM Database Moody's Actual
Actual Actual Actual Actual Actual
Position Base Bonus Total Cash LTI Total Direct Base Bonus Total Cash LTl Total Direct Base Bonus Total Cash LTI 2% Total Direct
CEO (McDaniel) $ 980,000 $ 2,755,000 $ 3,760,000 $ 4,126,000 $ 7,886,000 $ 1,081,000 $ 1,478,000 $ 2,752,000 $ 4,387,000 $ 6,981,000 $ 936000 $ 1,051,000 $ 1,987,000 $ 2,264,400 $ 4,251,400
CFO (Huber) $ 464,000 $ 1,082,000 $ 1,612,000 $ 936,000 $ 2208000 $ 475000 $ 405000 $ 867,000 $ 873000 $ 1,682,000 $ 510,000 $ 528,000 $ 1,038,000 $ 1,040,400 $ 2,078,400
GC (Goggins) $ 429,000 $ 874000 $ 1,340,000 $ 562,000 $ 1,990,000 $ 430,000 $ 364000 $ 820,000 $ 639000 $ 1,422000 $ 400,000 $ 281,000 $ 681,000 $ 612,000 $ 1,293,000

Group CEO (Almeida) $ 656000 $ 1,550,000 $ 2248000 $ 1,056,000 $ 3,020,000 $ 531,000 $ 672,000 $ 1,200,000 $ 985000 $ 2,091,000 $ 450,000 $ 401,000 $ 851,000 $ 765000 $ 1,616,000
Group CEO (Madelain)' $ 656,000 $ 1,550,000 $ 2248000 $ 1,056,000 $ 3,020,000 $ 628000 $ 1,098000 $ 1,661,000 $ 1,717,000 $ 3,240,000 $ 545000 $ 366,668 $ 911,668 $ 765000 $ 1,676,668

Total $ 4,537,000 $ 10,727,000 $ 15,856,000 $ 10,405,000 $ 25,115,000 $ 3,971,000 $ 3,345468 $ 7,316,468 $ 6848401 $ 14,164,870
% Difference (proxy) -12% -69% -54% -34% -44%
Additional benchmarks for reference purposes:

COO $ 541,000 $ 1,009,000 $ 1,504,000 $ 1,960,000 $ 3,373,000 $ 693,000 $ 603,000 $ 1,358,000 $ 1,697,000 $ 2,390,000

Group CEO (UK) (Madelain)* $ 825,000 $ 1,060,000 $ 1,885,000 $ 936,000 $ 2,821,000

1 Exchange Rate GBP to USD: 1 to 1.946378 (rate in effect 6/30/2008) *Financial services data for UK position uses the following peer group of companies: HBOS, 3i Group, Alliance & Leicester, Alliance Trust, Cattles, ICAP,
2 Stock options valued at: $ 12.24 London Stock Exchange Group, Man Group, Schroders, St. James Holdings, and SVG Capital; long-term incentives for both median and 75th percentiles
3 Restricted shares valued at: $ 36.20 (Applies to were assumed to be a target percentage of median base salary

Note: Market values have been rounded to the nearest thousandth
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Moody's Executive Compensation Market Data: CEO and Direct Reports
Summary of Target Compensation; totals exclude Moody's Group CEO roles and reference matches

Median
Proxy Data Financial Services Data from Hewitt TCM Database Moody's Target
Target Target Total Target Target Target Total Target Target Target

Position Base Bonus Cash Lt Total Direct Base Bonus Cash Lt Total Direct Base Target Bonus Total Cash LTI 23 Total Direct
CEO (McDaniel) $ 814000 $ 1,118000 $ 2,236,000 $ 2636000 $ 4,490,000 $ 963,000 $ 944,000 $ 1,907,000 $ 2,852,000 $ 4,759,000 $ 936000 $ 1,221,000 $ 2,157,000 $ 2,264,400 $ 4,421,400
CFO (Huber) $ 408,000 $ 290,000 $ 696,000 $ 501,000 $ 1,201,000 $ 415000 $ 243,000 $ 658,000 $ 637,000 $ 1,294000 $ 510,000 $ 550,000 $ 1,060,000 $ 1,040,400 $ 2,100,400
GC (Goggins) $ 385000 $ 379,000 $ 799,000 $ 369,000 $ 1,209,000 $ 373,000 $ 190,000 $ 563,000 $ 409,000 $ 972,000 $ 400,000 $ 320,800 $ 720,800 $ 612,000 $ 1,332,800
Group CEO (Almeida) $ 411,000 $ 196,000 $ 530,000 $ 646,000 $ 899,000 $ 435000 $ 373,000 $ 808,000 $ 672,000 $ 1,480,000 $ 450,000 $ 440,000 $ 890,000 $ 765000 $ 1,655,000
Group CEO (Madelain)’ $ 411,000 $ 196,000 $ 530,000 $ 646,000 $ 899,000 $ 514,000 $ 619,000 $ 1,133,000 $ 1,173,000 $ 2,306,000 $ 545000 $ 551,500 $ 1,096,500 $ 765000 $ 1,861,500

Total $ 2,726,000 $ 2,573,000 $ 5,673,000 $ 5176,000 $ 10,566,000 $ 2,976,000 $ 2,978,300 $ 5,954,300 $ 5318402 $ 11,272,702
% Difference (proxy) 9% 16% 5% 3% 7%
Additional benchmarks for reference purposes:

COO $ 372000 $ 663,000 $ 1,091,000 $ 928,000 $ 2,263,000 $ 626,000 $ 489,000 $ 1,115,000 $ 1,070,000 $ 2,184,000

Group CEO (UK) (Madelain)* $ 567,000 $ 609,000 $ 1,176,000 $ 607,000 $ 1,782,000

75th Percentile

Proxy Data Financial Services Data from Hewitt TCM Database Moody's Target

Target Total Target Target Total Target Target Target
Position Base Target Bonus Cash LTI Total Direct Base Target Bonus Cash LTI Total Direct Base Target Bonus Total Cash LTI 23 Total Direct
CEO (McDaniel) $ 980,000 $ 1,632,000 $ 3,006,000 $ 4,126,000 $ 6,277,000 $ 1,081,000 $ 1,219,000 $ 2,764,000 $ 4,387,000 $ 6,888,000 $ 936,000 $ 1,221,000 $ 2,157,000 $ 2,264,400 $ 4,421,400
CFO (Huber) $ 464,000 $ 475,000 $ 862,000 $ 936000 $ 1,568,000 $ 475,000 $ 299,000 $ 804,000 $ 873,000 $ 1,624,000 $ 510,000 $ 550,000 $ 1,060,000 $ 1,040,400 $ 2,100,400
GC (Goggins) $ 429,000 $ 553,000 $ 973000 $ 562000 $ 1,470,000 $ 430,000 $ 242,000 $ 706,000 $ 639,000 $ 1,342,000 $ 400,000 $ 320,800 $ 720,833 $§ 612,000 $ 1,332,833
Group CEO (Almeida) $ 656,000 $ 220,000 $ 588,000 $ 1,056,000 $ 1,133,000 $ 531,000 $ 606,000 $ 1,180,000 $ 985000 $ 2,107,000 $ 450,000 $ 440,000 $ 890,000 $ 765000 $ 1,655,000
Group CEQ (Madelain)' $ 656,000 $ 220,000 $ 588,000 $ 1,056,000 $ 1,133,000 $ 628000 $ 1,007,000 $ 1,655,000 $ 1,717,000 $ 3,283,000 $ 545000 $ 551,500 $ 1,096,500 $ 765000 $ 1,861,500

Total $ 3,225,000 $ 3,977,000 $ 7,298,000 $ 8,302,000 $ 13,785,000 $ 2,976,000 $ 2,978,300 $ 5,954,333 §$ 5318402 $ 11,272,735
% Difference (proxy) 8% -25% -18% -36% -18%
Additional benchmarks for reference purposes:

COO $ 541,000 $ 737,000 $ 1,226,000 $ 1,960,000 $ 3,086,000 $ 693,000 $ 654,000 $ 1,633,000 $ 1,697,000 $ 3,268,000
Group CEO (UK) (Madelain)" $ 825000 $ 865,000 $ 1,690,000 $ 1,361,000 $ 3,051,000

! Exchange Rate GBP to USD: 1 to 1.946378 (rate in effect 6/30/2008) *Financial services data for UK position uses the following peer group of companies: HBOS, 3i Group, Alliance & Leicester, Alliance Trust, Cattles, ICAP, London
? Stock options valued at: $ 12.24 Stock Exchange Group, Man Group, Schroders, St. James Holdings, and SVG Capital; long-term incentives for both median and 75th percentiles were assumed to

% Restricted shares valued at: $ 36.20 (Applies to _ be a target percentage of median base salary

Note: Market values have been rounded to the nearest thousandth
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ALLTANCEBERNSTEIN HOLDINGL.P. SANDERS, LEWIS A. Chairman of the Board and CEO $4,719,749.000  $283,250 $0 $283,250 $19,325,689 $19,608,939

BLACKROCK INC. FINK, LAURENCE D. Chairman and CEO $4,844,655,000 $515,000 $25,235,000 $25,750,000 $18.,173,452 $43,923,452

CME GROUP INC. DONOHUE, CRAIG S. CEO $1,756,101,000  $875,500 $1,313,250 $875,500 $2,188.750 $1,751,000 $1,301,622 $3,490,372

CORPORATE EXECUTIVE BOARD CO MONAHAN III, THOMASL. CEO $532,716,000  $618.000 $154,500 $675,191 $772,500 $1,293,191 $1,922,225 $2,694,725

DUN & BRADSTREET CORP ALESIO, STEVEN W. Chairman and CEO $1,599,200,000  $896,100 $1,931,250 $1,164.930 $2,827.350 $2,061,030 $3,212,240 $6,039,590

EATON VANCE CORP HAWKES, JAMESB. / FAUST Chairman of the Board and CEO $1,084,100,000 $695,250 $8.497,500 $9,192,750 $3,132,074 $12,324.,824

EQUIFAX INC SMITH, RICHARD F. Chairman and CEO $1,843,000,000 $1,390,500 $2.080.559 $1,390,500 $3,471,059 $2,781,000 $4,241,200 $7,712,259

FACTSET RESEARCH SYSTEMS INC HADLEY, PHILIP A. Chairman and CEO $475,801,000  $283,250 $633,450 $916,700 $549,004 $1,465,704

FAIR ISAAC CORP GREENE, MARK N. CEO and Dir $822,236,000 $566,500 $437,750  $566,500 $1,004,250 $1,133,000 $1,095,750 $2,100,000

FEDERATED INVESTORS INC DONAHUE, J. CHRIST OPHEI President and CEO $1,127,644,000 $957,900 $2.266,000 $3,223,900 $499,012 $3,722,912

FRANKLIN RESOURCESINC JOHNSON, GREGORY E. President and CEO $6,205,769,000  $803,536  $3.,244,500 $4,048.036 $4,011,290 $8,059.326

INTERACTIVE DATA CORP CLARK, STUART 1. President and Chief Executive Office  $689,610,000  $584,010 $747,008  $525,609 $1,331,018 $1,109,619 $1,039,360 $2,370,378

INVESCO LTD. FLANAGAN, MARTIN L. President and CEO; Dir $3,878,900,000  $813,700 $4.892,500 $5,706,200 $1,550,034 $7,256,234

MCGRAW-HILL COMPANIES INC MCGRAW, III, HAROLD W. Chairman, President and CEO $6,772,281,000 $1,339,000 $2,060,000 $1,071,200 $3,399,000 $2,410,200 $4,281,858 $7,680,858

NASDAQ OMX GROUP, INC. GREIFELD, ROBERT President and CEO $2,436,592,000 $1,030,000 $3.,914,000 $2,060,000 $4,944,000 $3,090,000 $4,683,200 $9,627,200

NYSE EURONEXT NIEDERAUER, DUNCANL CEO and Director $4,158,000,000 $1,002,500 $2.060,000 $2,500,000 $3,062,500 $3,502,500 $2,635,543 $5,698,043

RISKMETRICS GROUP INC BERMAN, ETHAN CEO and Chairman of the Board $240,301,000  $309,000 $309,000  $309,000 $618.000 $618.000 $0 $618.000

THOMSON REUTERS CORP HARRINGTON, RICHARD J. President and CEO $7,296,000,000 $1.489,024 $1,569,839 $1,489,024 $3,058.863 $2,978,047 $3,009,035 $6,067,898

VERISK ANALYTICS, INC. COYNE, FRANK Chairman of the Board, President, C1 ~ $802,200,000 $925,614 $2,060,000 $2.781,000 $2,985.614 $3,706,614 $0 $2,985.614
Count 19 19 19 12 19 12 19 19
25th %ile $812,218,000  $575,255 $690,229  $648,018 $1,167.634 $1,253,143  $1,067,555 $2,840,169
Median $1,756,101,000 $813,700 $2.,060,000 $1,118.065 $3,058.863 $2,235,615 $2,635,543 $6,039,590
Average $2,699,202,895  $809,349 $3,337,163 $1,284,038 $4,146,513 $2,202,850 $3,929,610 $8,076.,122
75th %ile $4,438,874,500 $980,200 $2,755.250 $1,631,768 $3,759,547 $3,006,035 $4,126,245 $7,885,792

MOODY'S McDaniel, Ray Chairman and CEO $936,000 $1,051,000 $1,221,000 $1,987,000 $2,157,000 $2,264,400 $4,251,400

Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed

3. Benchmark data from Hewitt's 2008 Total Compensation Measurement (T CM) Database 1s not publicly available, but is reflected in the totals

4. Total cash compensation is the sum of base salary and bonus

5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)

7. Morningstar's CEO was excluded as he owns 61.4% of the company and at his request, received $100,000 in base salary and no cash or equity incentive grant

8. UnionBanCal's CEO was excluded as a portion of his salary is paid by the Bank of Tokyo and he is not eligible for bonus or equity awards
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ALLIANCEBERNSTEIN HOLDING L.P. JOSEPH, JR., ROBERT H. SVP and CFO $4,719,749,000 $190,550 $1,081,500 $1,272,050 $936,000 $2,208,050

BLACKROCK INC. AUDET, PAULL. Mng Dir and CFO, Head of Cash Mgt Bus $4.844.655,000 $267,800 $2,616,200 $2,884,000 $2.346,303 $5,230,303

CME GROUP INC. PARISI, JAMES E. CFO $1,756,101,000 $334,750 $500,640 $289,688 $835,390 $624.438 $402,678 $1,238,068 $1,027,115

CORPORATE EXECUTIVE BOARD CO YOST, TIMOTHY R. CFO $532,716,000 $412,000 $77,250 $207,406 $489,250 $619.406 $501,450 $990,700 $1,120,856

DUN & BRADSTREET CORP KONIDARIS, ANASTASIOS G. SVP and CFO $1,599,200,000 $386,250 $362,109 $289,688 $748,359 $675,938 $492,289 $1,240,648 $1,168,227

EATON VANCE CORP STEUL, WILLIAM M./ WHELAN, ROBERT J. VP, Treasurer and CFO $1,084,100,000 $324,450 $1,287,500 $1,611,950 $215,057 $1,827,007

EQUIFAX INC ADREAN, LEE Corporate VP and CFO $1,843,000,000 $448,050 $376,572 $268,830 $824,622 $716,880 $851,120 $1,675,742 $1,568,000

FACTSET RESEARCH SYSTEMS INC WALSH, PETER G. SVP, CFO and Treasurer $475,801,000 $262,650 $458,350 $721,000 $487,985 $1,208,985

FAIR ISAAC CORP OSBORNE, CHARLES M. EVP, CFO $822,236,000 $412,000 $124,053 $206,000 $536,053 $618,000 $580,310 $1,116,363 $1,198,310

FEDERATED INVESTORS INC DONAHUE, THOMAS R. President, FII Holdings, Inc. and VP, Treasurerand'  $1,127,644,000 $793,100 $1,400,800 $2,193,900 $789,571 $2,983,471

FRANKLIN RESOURCES INC LEWIS, KENNETH A. SVP, CFO and Treasurer $6,205,769,000 $407,994 $695,250 $1,103,244 $113,050 $1,216,294

INTERACTIVE DATA CORP HAIDUCKY III, ANDREW J. EVP, CFO and Treasurer $689,610,000 $372,860 $289,824 $248,548 $662,684 $621,408 $355,520 $1,018,204 $976,928

INVESCOLTD. STARR, LOREN M. Sr Mng Dir and CFO (US.A.) $3,878,900,000 $463,500 $1,236,000 $1,699,500 $1,086,375 $2,785,875

MCGRAW-HILL COMPANIES INC BAHASH, ROBERT J. EVP, CFO $6,772,281,000 $901,868 $1,189,650 $2,091,518 $1,366,224 $3,457,742

MORNINGSTAR, INC. COOLEY, SCOTT CFO $435,107,000 $201,972 $247,200 $449,172 $114,296 $563,467

NASDAQ OMX GROUP, INC. WARREN, DAVID P. EVP, CFO $2,436,592,000 $437,750 $978,500 $515,000 $1,416,250 $952,750 $615,034 $2,031,284 $1,567,784

NYSE EURONEXT VAN DER DOES DE WILLEBOIS, JOOST EVP and Acting CFO $4,158,000,000 $539,746 $769,050 $1,308,795 $357,634 $1,666,430

RISKMETRICS GROUP INC OBSTLER, DAVID CFO $240,301,000 $242,050 $226,600 $468,650 $197,640 $666,290

THOMSONREUTERS CORP DALEO, ROBERT D. EVP and CFO $7,296,000,000 $878.867 $926,567 $878,867 $1,805,434 $1,757,734 $2,175,738 $3,981,173 $3,933,472

UNIONBANCAL CORP MATSON, DAVID L Vice Chairman and CFO $2,992,416,000 $494,797 $247,200 $399,640 $741,997 $894.437 $1,269,564 $2,011,561 $2,164,001

VERISK ANALYTICS, INC. ANGUILLARE, MARK CFO, SVP $802,200,000 $264,472 $309,000 $500,580 $573,472 $765,052 $438.846 $1,012,318 $1,203,898
Count 21 21 21 10 21 10 21 21 10
25th %ile $802,200,000 $267,800 $289,824 $253,619 $662,684 $622,166 $357,634 $1,116,363 $1,132,699
Median $1,756,101,000 $407,994 $500,640 $289,688 $835,390 $696,409 $501,450 $1,666,430 $1,201,104
Average $2,605,351,333 $430,356 $733,325 $380,425 $1,163,681 $824,604 $747.271 $1,910,951 $1,592,859
75th %ile $4,158,000,000 $463,500 $1,081,500 $475,345 $1,611,950 $862,090 $936,000 $2,208,050 $1,567,946

MOODY'S Huber, Linda Executive Vice President and CFO $510,000 $528,000 $550,000 $1,038,000 $1,060,000 $1,040,400 $2,078,400 $2,100,400

Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed
3. Benchmark data from Hewitt's 2008 Total Compensation Measurement (TCM) Database is not publicly available, but is reflected in the totals

4. Total cash compensation is the sum of base salary and bonus
5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTLis the present value of the most recent awards (stock options, performance shares, restricted stock)
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INVESCO LTD. TAYLOR, PHILIP A. S MngDir and Head of NAn Retail (Canada) ~ $3,878,900,000 $664,861  $2,790,920 $3,455,781 $1,799,672 $5,255,453

RISKMETRICS GROUP INC MINA, JORGE Co-Head of Risk Business $240,301,000 $164,800 $206,000 $370,800 $165,240 $536,040

INVESCO LTD. LO, ANDREW T. S. S Mng Dir and CEO of Invesco Asia Pacific ~ $3,878,900,000 $412,000 $1,442,000 $1,854,000 $185,991 $2,039,991

NYSE EURONEXT KINNEY, CATHERINE R Group EVP and Head of Global Listings $4,158,000,000 $772,500 $901,250 $1,673,750 $784,287 $2,458,037

BLACKROCK INC. KAPITO, ROBERT S. President $4,844,655,000 $412,000 $19,232,160 $19,644,160 $11,027,133 $30,671,293

NYSE EURONEXT FREEDBERG, HUGH Group EVP and Head of Global Derivatives $4,158,000,000 $793,100 $1,586,200 $2,379,300 $677,958 $3,057,258

FEDERATED INVESTORS INC FISHER, JOHN B. President and CEO of Federated Advisory Comj $1,127,644,000 $628,300 $1,977,600 $2,605,900 $1,146,154 $3,752,054

MCGRAW-HILL COMPANIESINC PRESIDENT

DUN & BRADSTREET CORP? Ldr Global Solutions

DUN & BRADSTREET CORP? Leader International

EQUIFAX INC? President-NA Personal Solutions Data pulled from Hewitt TCM database submission and is not publicly available

EQUIFAX INC? President-USCIS

EQUIFAX INC? President-NA Commercial Solutions

UNIONBANCAL CORP? SR EVP Retail Banking
Count 12 14 14 6 14 6 14 14 6
25th %ile $367,766,500 $332,722 $184,936 $166,105 $495,062 $477,456 $332,659 $886,513 $872,275
Median $1,916,737,500 $410,500 $638,424 $196,320 $1,281,024 $529,553 $646,454 $1,849,197 $898,518
Average $2,218,732,167 $486,370 $2,162,332 $208,582 $2,648,702 $550,685  $1,406,139 $4,054,841 $1,000,549
75th %ile $3,948,675,000 $655,721 $1,550,150 $220,362 $2,247,975 $587,631  $1,055,687 $3,019,662 $1,132,586

MOODY'S Madelain, Michel Chief Operating O fficer, Moody's Investors Service $545,000 $366,668 $551,500 $911,668 $1,096,500 $765,000 $1,676,668 $1,861,500

MOODY'S Almeida, Mark President, Moody's Analytics $450,000 $401,000 $440,000 $851,000 $890,000 $765,000 $1,616,000 $1,655,000

Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed

3. Benchmark data from Hewitt's 2008 T otal Compensation Measurement (TCM) Database is not publicly available, but is reflected in the totals
4. Total cash compensation is the sum of base salary and bonus

5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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seneral Counsel

MCGRAW-HILL COMPANIESINC VITTOR, KENNETH M. EVP and General Counsel $6,772,281,000 $549,505 $562,380 $1,111,885 $752,938 $1,864,823
VERISK ANALYTICS, INC. THOMPSON, KENNETH SVP, Gen Counsel, Corp Sec $802,200,000 $365,650  $309,000 $667,440 $674,650 $1,033,090  $404,520 $1,079,170 $1,437,610
EQUIFAX INC MAST, KENT E. Corporate VP and Chief Legal Officer ~ $1,843,000,000 $403,760  $337,597 $242,256 $741,357 $646,016  $333,840 $1,075,197 $979,856
NASDAQ OMX GROUP, INC. KNIGHT, EDWARD EVP, Gen Counsel and Chief Reg Officer $2,436,592,000 $437,750  $978,500 $515,000 $1,416,250 $952,750  $615,034 $2,031,284 $1,567,784
EATON VANCE CORP DYNNER, ALAN R. / PELLETIE] VP, Secretary and Chief Legal Officer  $1,084,100,000 $324,450 $1,648,000 $1,972,450 $334,281 $2,306,731
CME GROUP INC.? MD General Counsel & Corp Secr $1,756,101,000
DUN & BRADSTREET CORP3 Leader Legal $1,599,200,000 Data pulled from Hewitt TCM database submission and is not publicly available
UNIONBANCAL CORP? SR EVP and General Counsel $2,992,416,000
Count 8 8 8 6 8 6 8 8 6
25th %ile $1,470,425,000 $334,750  $316,149 $240,741 $691,327 $641,976  $333,950 $1,076,190 $971,592
Median $1,799,550,500 $384,705  $449,988 $378,628 $926,621 $799,383  $369,401 $1,471,997 $1,208,733
Average $2,410,736,250 $394,061  $673,329 $415,223 $1,085,792 $815,428  $459,593 $1,545,385 $1,233,013
75th %ile $2,575,548,000 $429,253  $874,470 $553,110 $1,340,159 $972,835  $562,405 $1,989,669 $1,470,153
MOODY'S Goggins, John Senior Vice President—General Counsel $400,000 $281,000 $320,800 $681,000 $720,800 $612,000 $1,293,000 $1,332,800
Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed

3. Benchmark data from Hewitt's 2008 Total Compensation Measurement (T CM) Database is not publicly available, but is reflected in the totals
4. Total cash compensation is the sum of base salary and bonus

5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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CORPORATE EXECUTIVE BOARD C TOBIN, PH.D., GLENN I General Manager $532,716,000 $489,250 $46,350 $242,791 $535,600 $732,041  $835,750  $1,371,350 $1,567,791

DUN & BRADSTREET CORP VIELEHR, BYRON C.  SVP, Tech and CIO $1,599,200,000 $386,250 $482,813 $309,000  $869,063 $695,250  $636,599  $1,505,661 $1,331,849

FAIR ISAAC CORP NANN, BERNHARD SVP, Chief Tech Officer $822,236,000 $309,000 $77,250 $154,500  $386,250 $463.500  $331.610 $717,860 $795,110

FRANKLIN RESOURCES INC BOLT, JENNIFER . EVP-Ops and Tech $6,205,769,000 $463,500 $978,500 $1,442,000 $414,989  $1.856,989

NASDAQ OMX GROUP, INC. EWING, ANNA M. EVP of Ops & Tech and CIt $2,436,592,000 $386.250 $735,420 $515.000 $1,121.670 $901,250  $709,670  $1,831,340 $1,610,920

THOMSON REUTERS CORP WILENS, MICHAEL E. EVP and Chief Tech Officer $7,296,000,000 $808,153 $852,016 $808,153 $1,660,169 $1,616,307 $2,000,706  $3,660,875 $3,617,012
Count 6 6 6 5 6 5 6 6 5
25th %ile $1,016,477,000 $386,250 $178,641 $242,791 $618,966 $695,250  $470,392  $1,404,928 $1,331,849
Median $2,017,896,000 $424,875 $609,116 $309,000  $995,366 $732,041  $673,134  $1,668,501 $1,567,791
Average $3,148,752,167 $473,734 $528,725 $405.889 $1,002,459 $881,669  $821,554  $1,824,013 $1,784,536
75th %ile $5,263,474,750 $482,813 $822,867 $515,000 $1,361,918 $901,250  $804,230  $1,850,577 $1,610,920

Notes:

. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

. Target compensation was excluded where target bonus was not disclosed

. Benchmark data from Hewitt's 2008 Total Compensation Measurement (T CM) Database is not publicly available, but is reflected in the totals
. Total cash compensation is the sum of base salary and bonus

. Total compensation is the sum of long-term incentive (LTI) plus cash

N B W N

. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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FRANKLIN RESOURCESINC YUN, WILLIAM Y. EVP-Institutional $6,205,769,000 $540,750 $927,000 $1,467,750 $345,841 $1,813,591

INVESCO LTD. YERBURY, ROBERT 1. Sr Mng Dir and Head of UK Retail (U.K.) $3,878,900,000 $676,287 $2,993,404 $3,669,690 $1,024,648 $4,694,338

NYSE EURONEXT THEODORE, JEAN-FRANCOIS Deputy CEO, Head of Strategy and Dir $4,158,000,000 $839,605 $1,505,644 $2,345,248 $699,542 $3,044,790

THOMSON REUTERS CORP ROWLANDS SHARON President and CEO, T homson Financial $7,296,000,000 $844,016 $1,721,130 $1,688,032 $2,565,146 $2,532,048 $1,278,628 $3,843,774 $3,810,676

EATON VANCE CORP RICHARDSON, DUNCAN W. EVP and Chief Equity Invest Officer $1,084,100,000 $360,500 $4,223,000 $4,583,500 $1,566,037 $6,149,537

MORNINGST AR, INC. REINKEMEYER, PATRICK President of Morningstar Associates $435,107,000 $231,750 $1,112,400 $1,344,150 $467,508 $1,811,658

BLACKROCK INC. NOVICK, BARBARA G. Vice Chairman $4,844,655,000 $309,000 $6,180,000 $6,489,000 $4,998,987 $11,487,987

FEDERAT ED INVEST ORS INC MALONEY, EUGENE F. VP and EVP, Federated Inv estors Mgt Compa $1,127,644,000 $875,500 $1,153,600 $2,029,100 $446,026 $2,475,126

RISKMET RICS GROUP INC LEGGETT, RICHARD Head of Governance Business $240,301,000 $300,000 $247,200 $547,200 $354,430 $901,630

FACT SET RESEARCH SYSTEMSINC KENNEDY, KIERAN M. SVP, Dir of Invest Banking and Brokerage Sv:  $475,801,000 $242,050 $375,950 $618,000 $396,497 $1,014,497

INTERACTIVE DAT A CORP HEPSWORTH, MARK President, Institutional Business $689,610,000 $334,750 $234,928 $178,523 $569,678 $513,273 $407,900 $977,578 $921,173

MORNINGST AR, INC. GILLIS ODELBO, CAT HERINE President, Individual Business $435,107,000 $231,750 $453,200 $684,950 $278,420 $963,370

FACT SET RESEARCH SYSTEMSINC FRANKENFIELD, MICHAEL D. SVP and Dir of U.S. Invest Mgt Svs $475,801,000 $272,950 $473,800 $746,750 $487,985 $1,234,735

ALLIANCEBERNSTEIN HOLDINGL.P. FEDAK, MARILYN G. EVP $4,719,749,000 $164,800 $4,120,000 $4,284,800 $6,606,000 $10,890,800

ALLIANCEBERNSTEIN HOLDINGL.P. FAY, SHARON E. EVP $4,719,749,000 $164,800 $4,017,000 $4,181,800 $6,426,000 $10,607,800

BLACKROCK INC. DOLL, ROBERT C. Vice Chairman $4,844,655,000 $412,000 $21,630,000 $22,042,000 $6,935,820 $28,977,820

NASDAQ OMX GROUP, INC., CONCANNON, CHRIST OPHER R. EVP of Transaction Svs $2,436,592,000 $386,250 $784,860  $515,000 $1,171,110 $901,250  $946,197 $2,117,307 $1,847,447

BLACKROCK INC. BULLER, STEVEN E. Mng Dir, Head of Acctng Policy and Controls $4,844,655,000 $267,800 $1,570,750 $1,838,550 $1,661,012 $3,499,562

UNIONBANCAL CORP BOURNE, JOANN M. EVP $2,992,416,000 $358,123 $164,800  $252,350 $522,923 $610,473  $438,487 $961,410 $1,048,960

VERISK ANALYTICS INC. BOEHNING, RICHARD SVP $802,200,000 $311,377 $103,000 $565,470 $414,377 $876,847 $444,972 $859,349 $1,321,819

RISKMET RICS GROUP INC BERMAN, GREGG Co-Head of Risk Business $240,301,000 $195,700 $206,000 $401,700 $165,240 $566,940

FRANKLIN RESOURCES INC ADVANI, VIJAY C. EVP-Global Advisor Svs $6,205,769,000 $540,750 $1,545,000 $2,085,750 $714,698 $2,800,448

MCGRAW-HILL COMPANIESINC? PRESIDENT

MCGRAW-HILL COMPANIESINC? PRESIDENT

MCGRAW-HILL COMPANIESINC? EXEC VP-GROUP PUBLISHER Data pulled from Hewitt TCM database submission and is not publicly available

DUN & BRADSTREET CORP? Leader MDR

DUN & BRADSTREET CORP? Ldr Traditional S&MS
Count 27 27 27 7 27 7 27 27 7
25th %ile $435,107,000 $254,925 $198,053  $158,715 $535,061 $464,996  $350,136 $923,935 $750,083
Median $1,084,100,000 $311,377 $784,860  $252,350 $1,171,110 $610,473  $446,026 $1,811,658 $1,048,960
Average $2,377,205,333 $390,091 $2,081,674 $487,431 $2,471,765 $876,431 $1,415,653 $3,887,418 $1,408,657
75th %ile $4,719,749,000 $457,024 $1,645,940  $540,235 $2,455,197 $889,049 $1,151,638 $3,671,668 $1,584,633

Notes:

. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

. Target compensation was excluded where target bonus was not disclosed
. Benchmark data from Hewitt's 2008 T otal Compensation Measurement (T CM) Database is not publicly available, but is reflected in the totals

. Total compensation is the sum of long-term incentive (LTI) plus cash

1
2
3
4. Total cash compensation is the sum of base salary and bonus
5
6

. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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uman <esources

EQUIFAX INC RUSHING, CORETHA M. Corporate VP and Chief HR Officer $1,843,000,000  $412,000  $343,631  $247,200 $755,631 $659,200 $712,760 $1,468,391 $1,371,960
MCGRAW-HILL COMPANIES INC MURPHY, DAVID L. EVPHR $6,772,281,000  $638,291  $846,248 $1,484,539 $827,423 $2,311,962
CORPORATE EXECUTIVE BOARD CO JONES, MELODY L. Chief HR Officer $532,716,000  $442,900  $103,000  $221,122 $545,900 $664,022 $668,600 $1,214,500 $1,332,622
FAIR ISAAC CORP DEAL, RICHARD S. SVP, Chief HR Officer $822,236,000  $278,100  $114,176  $139,050 $392,276 $417,150 $414,521 $806,796 $831,671
DUN & BRADSTREET CORP® Leader HR & Winning Culture $1,599,200,000 . . . . . .
€ Data pulled from Hewitt TCM database submission and is not publicly available
UNIONBANCAL CORP® EVP and Director--Human Resources $2,992,416,000
Count 6 6 6 5 6 5 6 6 5
25th %ile $1,599,200,000  $337,425  $143,150  $186,604 $480,575 $509,198 $414,521 $806,796 $850,535
Median $1,843,000,000  $383,438  $343,631  $224,828 $755,631 $599,540 $551,394 $1,382,176 $1,049,203
Average $2,805,826,600  $409,851  $378,910  $223.864 $788,760 $576,605 $564,608 $1,353,369 $1,075,509
75th %ile $2,992,416,000  $412,000  $447.344  $262,088 $830,782 $666,947 $712,760 $1,468,391 $1,274,177
Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed

3. Benchmark data from Hewitt's 2008 Total Compensation Measurement (TCM) Database is not publicly available, but is reflected in the totals
4. Total cash compensation is the sum of base salary and bonus

5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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ALLIANCEBERNSTEIN HOLDINGL.P. LIEBERMAN, GERALD M. Dir, President and COO $4,719,749,000 $206,000 $4,171,500 $4,377,500 $6,615,000 $10,992,500

CME GROUP INC. GILL, PHUPINDER 8. President $1,756,101,000 $618,000  $927,000 $463,500 $1,545,000 $1,081,500 $541,041 $2,086,041 $1,622,541
DUN & BRADSTREET CORP MATHEW, SARA President and COO $1,599,200,000 $576,800 $1,036,438 $663,320 $1,613,238 $1,240,120 $1,838,905 $3,452,143 $3,079,025
FACTSET RESEARCH SYSTEMS INC DICHRIST INA, MICHAEL F. President, COO and Dir $475,801,000 $283,250  $633,450 $916,700 $549,004 $1,465,704
FAIR ISAAC CORP CAMPBELL, MICHAEL H. EVP, COO $822,236,000 $386,250  $104,895 $193,125 $491,145 $579,375 $803,344 $1,294,489 $1,382,719
INTERACTIVE DAT A CORP KING, JOHNL. COO, COO of FT Interactive Data $689,610,000 $357,410  $277,815 $238,249 $635,225 $595,659 $407,900 $1,043,125 $1,003,559
MORNINGST AR, INC. HUANG, TAO COO $435,107,000 $309,000 $1,071,200 $1,380,200 $671,288 $2,051,488
THOMSON REUTERS CORP SMITH, JAMESC. EVP and COO $7,296,000,000 $808,153  $852,016 $808,153 $1,660,169 $1,616,307 $2,000,706 $3,660,875 $3,617,012
UNIONBANCAL CORP FLYNN, PHILIP B. Vice Chairman and COO $2,992,416,000 $689,308  $515,000 $695,250 $1,204,308 $1,384,558 $2,539,128 $3,743,436 $3,923,686
VERISK ANALYTICS, INC. STEPHENSON, SCOTT COO, EVP $802,200,000 $432,406  $618,000 $778,680 $1,050,406 $1,211,086 $1,051,752 $2,102,158 $2,262,838
Count 10 10 10 7 10 7 10 10 7
25th %ile $717,757,500 $321,103  $540,750 $350,875 $950,127 $838,580 $579,575 $1,612,150 $1,502,630
Median $1,210,718,000 $409,328  $742,733 $663,320 $1,292,254 $1,211,086 $927,548 $2,094,100 $2,262,838
Average $2,158,842,000 $466,658 $1,020,731 $548,611 $1,487,389 $1,101,229 $1,701,807 $3,189,196 $2,413,054
75th %ile $2,683,337,250 $607,700 $1,009,078 $736,965 $1,596,178 $1,312,339 81,960,255 $3,608,692 $3,348,019
Notes:

1. Market cash data was aged to January 1, 2009 using an annualized rate of 3.0%

2. Target compensation was excluded where target bonus was not disclosed

3. Benchmark data from Hewitt's 2008 Total Compensation Measurement (TCM) Database is not publicly available, but is reflected in the totals
4. Total cash compensation is the sum of base salary and bonus

5. Total compensation is the sum of long-term incentive (LTI) plus cash

6. LTI is the present value of the most recent awards (stock options, performance shares, restricted stock)
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mponents of Pay

2 The following components of pay were reviewed in this analysis:

— Salary
------ Target & Actual Bonus
— Target & Actual Total Cash (salary plus bonus)
----- Long-term Incentives (LTI) (grant date value of most recent grant)
----- Target & Actual Total Direct Compensation (total cash plus LTI)
@ Moody’s compensation reflects:

- Current compensation (base salary, target and actual bonus, and long-term
incentives)

------ Moody’s LTI awards (stock options and restricted stock) have been valued in
the following manner:

= Stock options using the Black-Scholes option pricing model

----- Note: Valued using full term assumptions (not expected life as is used for
FAS 123R purposes) for both Moody’s and the external market

= Restricted stock at a discount to face value (to incorporate the impact of the
vesting schedule and the likelihood of turnover during the vesting period)
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Study Methodology—FPFroxy D

Proxy Company Data

= For base salary, annual bonus, and total cash, data was taken from the most
recent proxy

@ LTI grant information was also taken from the most recent proxy (generally grants
made in 2007). Awards were valued as follows:

- Stock options: Black-Scholes methodology with adjustments for program
specific features such as vesting schedule and treatment upon termination

----- Restricted stock: Face value at date of grant with adjustments for risk of
forfeiture, treatment upon termination, and dividend policy

------ Performance plans: Target face value at date of grant with adjustments for risk
of forfeiture, treatment upon termination, and program leverage

----- One-time, special awards were annualized over a period of 5 years

2 Cash compensation aged to 1/1/2009 at 3.0% annually
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Hewitt TCM Data

m Data derived from “Financial Services” companies: selected banking, diversified
financial, and business services companies

@ Data size-adjusted to reflect revenue scope of responsibility for Moody’s
incumbents

= Analysis is based on “target” compensation: base salary, annual target bonus, and
most recent actual LTI awards

g LTI valuation methodology consistent with proxy analysis
2 Data collected as of 4/1/2008
@ Cash compensation aged to 1/1/2009 at 3.0% annually
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Sources

study Methodology—Data

Peer Groups and Data Sources

Element Proxy Analysis Survey Analysis
Peer Group Proxy Peers: Custom Extraction from Hewitt
- Total Compensation Measurement™
Group of 21 competitors approved by :
the Compensation Committee (TCM™) Database:

Financial services (including banks),
diversified financials, and business
services companies

Data Source Public disclosures; proxy statements Hewitt TCM database
Some peer company non-NEO data
from Hewitt TCM Database, as
indicated
Job Matching CEOQ, CEOQ’s direct reports, and one CEOQO, CEOQ’s direct reports, and one
other position (Head of Structured other position (Head of Structured
Finance) Finance), as reference, in the
Appendix
Data Analysis/Method of Tabular data, by individual, with Aggregated tabular data with
Presentation percentiles percentiles
Raw statistics (peer group similar to Regressed statistics (peer companies
Moody’s in terms of size on average) generally larger than Moody’s;
regression analysis used to “size
adjust” the data)
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tudy Methodology—Proxy Peer

HQ Revenue Mkt Cap
Name Industry (State) Employees (2007) (June 2008)
ALLIANCEBERNSTEINHOLDING LP _ AssetManagement & CustodyBanks NY 5580 8415 84779
BLACKROCK INC Asset Management & Custody Banks

CME GROUP INC Specialized Finance

CORPORATE EXECUTIVEBRD CO _ Diversified Commercial & Professional Services VA 2440 §$533 §$1434

INTERACTIVE DATA CORP Publishing

INVESCOLTD Asset Management & CustodyBanks = GA  :
MCGRAW-HILL COMPANIES | Publishing oo N2 867z 812891
MORNINGSTAR INC Publishing

NASDAQ OMX GROUP INC Specialized Finance

Publishing

Regional Banks

Median
Averag_]e

MOODY'S CORP Specialized Finance
Count=21
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Study Methodology—Position Matches, Proxy Analysis

@ The following matches provided the basis for the proxy analysis:

Executive Title Proxy Match
R. McDaniel | Chairman and Chief Executive Officer CEO (Corporate)
L. Huber Executive Vice President and Chief Financial CFO
Officer
M. Madelain | Chief Operating Officer, Moody’s Investors Service | CEO (Group)
M. Almeida President, Moody’s Analytics CEO (Group)
J. Goggins Senior Vice President—General Counsel General Counsel
|
]

= Data was also reviewed from the Hewitt TCM database for all of these Moody’s
roles

@ The Hewitt TCM position matches for each Moody’s executive are found on the
next page
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Study Methodology—Position Matches, TCM Analysis

Moody's Title Incumbent| Proxy/TCM Database Match Number of Incumbents (n=)
Proxy Peer Group' TCM?
Chairman and CEO McDaniel |CEO (Corporate) 19 28
EVP, CFO Huber CFO 21 27
COO, MIS Madelain |CEO (Group)/Sector Head 12 48
President, MA Almedia CEO (Group)/Sector Head 12 438
SVP, GC Goggins General Counsel 8 27

! All of these roles were also matched to proxy data. Some non-NEO proxy matches were pulled from the
Hewitt TCM Database submissions from the proxy peer group companies (i.e., HR and GC matches
that were not in the "Top 5")

2 All TCM data is regressed to size of the Moody's business for which the incumbent is responsible. Corporate scope
is $2,259 million
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