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RiskMetrics Group Reports Second Quarter 2008 Results

NEW YORK--(BUSINESS WIRE)--Aug. 5, 2008--RiskMetrics Group Inc. (NYSE:RMG), a leading provider of risk management
and corporate governance products and services to participants in the global financial markets, today announced its financial
results for the second quarter and six months ended June 30, 2008.

Earnings Highlights: The following GAAP results reflect the acquisition of ISS on January 11, 2007 and the CFRA acquisition of
August 1, 2007. The pro forma results are presented as if ISS and CFRA were acquired on January 1, 2007 (see Tables D and
E for a reconciliation of GAAP and Pro Forma financial results).

-- Second quarter GAAP revenues increased 27.5%to $74.1 nmillion,
and 19.0%on a pro forna basis. GAAP revenues for the six
month period ended June 30, 2008 increased 31.5%to $145.3
million, and 19.2%on a pro forna basis.

-- Second quarter Adjusted EBI TDA increased 33.3%to $23.7
mllion, and 24.0%on a pro forna basis with an Adjusted
EBI TDA margi n of 32.0% Adjusted EBITDA for the six nonths
ended June 30, 2008 increased 42.8%to $46.9 mllion, and
29.7%on a pro fornma basis with an Adjusted EBI TDA nargin of
32.3%

-- GAAP EPS increased to $0.08 in the second quarter of 2008 up
from $0.01 in the second quarter of 2007. Adjusted EPS (before
anortization of intangibles, stock-based conpensati on and
one-time |1 PO costs) for the second quarter 2008 was $0. 15, up
from $0.06 in second quarter 2007.

"We experienced strong revenue, Adjusted EBITDA and cash flow growth this quarter as both traditional and alternative
investment managers continued to establish and scale their risk systems," said Ethan Berman, Chief Executive Officer of
RiskMetrics Group. "Sales of our RiskManager solution are as strong as they have ever been demonstrating the criticality of
effective risk management tools and services in this challenging market environment."

All amounts (except share and per share information) are in thousands, unless indicated otherwise.

Selected Financial Information (unaudited)

Table A
Three Months Ended
June 30,
%
2007 2008 Change

Revenues:
Ri sk $ 29,417 $ 38,828 32. 0%
| SS 28, 733 35, 298 22.8%

Total Revenues $ 58,150 $ 74,126 27.5%

Operating Cost and Expenses:
Adj ust ed EBI TDA expenses (1) 40, 342 50, 383 24. 9%
Ot her operating expenses (2) 7,920 9, 641 21. 7%



Total operating costs and expenses

I ncone from operations

Ot her expense

| ncone before incone taxes
Provi sion for inconme taxes

Net incone - GAAP

EPS (diluted) - GAAP

Adj usted Net income (3)
Adj usted EPS (diluted) (3)
Adj ust ed EBI TDA (4)

Adj ust ed EBI TDA margin

Revenues:

Ri sk

| SS

Total Revenues

Operating Cost and Expenses:
Adj usted EBI TDA expenses (1)
Ot her operating expenses (2)

Total operating costs and expenses

I ncone from operations

Ot her expense

| ncone before incone taxes
Provi sion for incone taxes

Net inconme - GAAP

EPS (diluted) - GAAP
Adj usted Net inconme (3)
Adj usted EPS (diluted) (3)

Adj ust ed EBI TDA (4)

48, 262 60, 024 24. 4%

953 9, 102 855. 1%
497 3, 556 615. 5%

$ 3,408 $ 10,096 196. 2%

$ 17,808 $ 23,743 33. 3%

Si x Mont hs Ended

June 30,
%

2007 2008 Change
$ 56,736 $ 73,264 29. 1%
53, 779 72,082 34. 0%
$110, 515 $145, 346 31.5%
77,630 98, 400 26. 8%
14, 489 20, 793 43. 5%
92,119 119, 193 29. 4%
18, 396 26, 153 42. 2%
(16,839) (16,477) -2.1%
1, 557 9,676 521. 4%
812 3,783 365. 9%

$ 6,081 $ 18,852 210. 0%

$ 32,885 $ 46,946 42. 8%



Adj ust ed EBI TDA margin 29. 8% 32. 3%

(1) Represents cost of revenues, research and development, selling and marketing and general and administrative expenses,
excluding stock-based compensation and one time charges. Refer to tables | through L for a reconciliation to the comparable
GAAP measure.

(2) Represents depreciation and amortization of property and equipment, amortization of intangible assets, loss on disposal of
property and equipment, and stock-based compensation. Refer to tables | through L for a reconciliation to the comparable
GAAP measure.

(3) Represents net income and EPS before amortization of intangible assets, stock-based compensation and one-time IPO
costs. Refer to table D for a reconciliation to the comparable GAAP measure.

(4) Represents net income before interest expense interest income, income tax expense, depreciation, amortization, non-cash
stock based compensation expense and extraordinary or non-recurring charges or expenses. Refer to table C for a
reconciliation to the comparable GAAP measure.

Second Quarter 2008 Results Compared to Second Quarter 2007 Results
Second Quarter 2008 Revenues

Total GAAP revenues for the second quarter of 2008 ("Q2 2008") were $74.1 million, up 27.5% from $58.2 million in the
second quarter of 2007 ("Q2 2007").

On a pro forma basis, revenues increased 19.0% from $62.3 million in the same period of 2007. Included in the Q2 2007 pro
forma revenues are $4.1 million of CFRA revenues (refer to Table E).

On a business segment level, Q2 2008 Risk GAAP revenues were $38.8 million, a 32.0% increase over Q2 2007. Risk
revenues continue to accelerate as revenues grew 12.7% sequentially over Q1 2008 due to RiskManager™ year over year
revenue growth of 41.8% resulting from strong sales to both the asset management and hedge fund sectors. EMEA revenue
grew by over 37% year over year while the Americas revenue growth accelerated to 32% for Q2 08.

ISS GAAP revenues were $35.3 million in Q2 2008, a 22.8% increase from Q2 2007. On a pro forma basis, revenues grew by
7.3% compared to Q2 2007. ISS Q2 2008 revenues declined by $1.5 million relative to Q1 2008 revenues due to a decline of
non-recurring revenues caused by the sales seasonality of the Company's Corporate Compensation Advisory Service products
(which was more pronounced in 2008 than in 2007) and slower new sales.

Total Governance Services (mainly Proxy Research and Voting Services) revenue of $23.4 million for Q2 2008 increased 6.3%
from Q2 2007. Financial Research and Analysis ("FR&A") revenues of $11.9 million for Q2 2008 grew by 9.4% over the prior
year pro forma revenue and remained flat compared to sequential Q1 08 due to the seasonality of non-recurring revenues
discussed above.

"Given the increased volatility in the financial services market, our clients are placing an increasingly high priority on
understanding and managing risk across their portfolios," Mr. Berman continued. "In fact, the Annualized Contract Value (ACV)
in our Risk business is up 39% from the second quarter of 2007 with the traditional asset management and hedge fund
segments growing 40% and 34%, respectively. In addition, our ISS ACV is up 11.4% from the second quarter of 2007, on a pro
forma basis."

Second Quarter 2008 Adjusted EBITDA Expenses

Adjusted EBITDA expenses, which exclude depreciation and amortization of property and equipment, amortization of intangible
assets, and non-cash stock-based compensation expense, interest, dividend and investment income (expense) and income tax
expense, increased 24.9% to $50.4 million for Q2 2008. On a pro forma basis, Adjusted EBITDA expenses increased by 16.8%
from $43.1 million in Q2 2007.

Compensation expense, which accounted for 65.1% of total Adjusted EBITDA expenses, increased by 19.9% to $32.7 million
for Q2 2008. On a pro forma basis, compensation expenses increased by 12.3% as headcount grew at a lower rate than
revenues for the second quarter.

Non-compensation expenses increased to $17.6 million for Q2 2008. On a pro forma basis, non-compensation expenses
increased by 26.1% for Q2 2008, due mainly to increases in occupancy costs, data costs, recruiting and training costs and an



increase in the provision for bad debts and CFRA non-income tax expenses, both of which are not expected to be recurring.

Adjusted EBITDA expenses represented approximately 68.0% of total revenues during Q2 2008, compared with 69.4% in Q2
2007.

Second Quarter 2008 Adjusted EBITDA

Consolidated Adjusted EBITDA increased 33.3% to $23.7 million in Q2 2008 from $17.8 million in Q2 2007. On a pro forma
basis, Adjusted EBITDA increased by 24.0% from $19.2 million in Q2 2007. Pro forma Q2 2007 Adjusted EBITDA includes $1.3
million of CFRA Adjusted EBITDA.

EBITDA, including stock based compensation expense of $2.0 million, was $21.7 million in Q2 2008.

The Adjusted EBITDA margin increased to 32.0% in Q2 2008, compared with 30.6% in Q2 2007 and 30.2% for full year 2007,
as revenues continued to grow at a higher rate than Adjusted EBITDA expenses.

On a segment level, the Risk business generated Adjusted EBITDA of $14.1 million which was a 51.9% increase over Q2 2007.
The Q2 2008 Risk Adjusted EBITDA Margin was 36.3% as compared to 31.5% in Q2 2007 as revenues grew by 32.0% and
Adjusted EBITDA expenses grew by 22.8%. Risk margins continue to accelerate sequentially in Q2 2008 compared to 34.8% in
Q1 08.

ISS generated Adjusted EBITDA of $9.7 million in Q2 2008 which was a 13.2% increase over Q2 2007. On a pro forma basis,
ISS Adjusted EBITDA decreased 2.2%. The Q2 2008 ISS Adjusted EBITDA Margin was 27.4% as compared to 30.1% in Q2
2007 on a pro forma basis as Adjusted EBITDA expenses grew by 11.4%. The Q2 08 Adjusted EBITDA margin was negatively
impacted by the seasonality in non-recurring revenues, continued investment in the Governance Services voting platform, and
non-recurring expenses related to an increase in the bad debt provision of $587 and a $350 charge for non-income taxes
related to CFRA.

Second Quarter 2008 Other Operating Expenses and Income from Operations

On a GAAP basis, other operating expenses increased 21.7% to $9.6 million in Q2 2008 from $7.9 million in Q2 of 2007. This
was primarily due to a $1.0 million and $0.4 million increase in amortization expense and depreciation expense, respectively.
Income from operations increased 42.6% to $14.1 million in Q2 2008 from $9.9 million in Q2 2007.

Second Quarter 2008 Interest, Dividend, Investment and Other Income (Expense), Net.

On a GAAP basis, net interest, dividend, investment and other expense decreased to $5.0 million for Q2 2008 from $8.9 million
in Q2 2007. This decrease in expense was primarily due to decreased interest expense and increased interest income as a
result of reduced debt borrowings and increased cash balances during 2008. This trend of lower net interest expense is
expected to continue for the remainder of fiscal 2008.

Second Quarter 2008 Net Income and EPS

GAAP net income increased to $5.5 million in Q2 2008 from $0.5 million in Q2 2007. GAAP EPS (diluted) increased to $0.08 for
Q2 2008 from $0.01 in Q2 2007.

Adjusted net income, as defined in Table D, increased to $10.1 million in Q2 2008 from $3.4 million in Q2 2007. Adjusted EPS
increased to $0.15 for Q2 2008 from $0.06 in Q2 2007.

Six months ended June 30, 2008 Results Compared to Six months ended June 30, 2007 Results
Six months 2008 Revenues

Total GAAP revenues for the six months ended June 30, 2008 were $145.4 million, up 31.5% from $110.5 million in the
comparable period in 2007.

On a pro forma basis revenues increased 19.2% from $121.9 million in the same period of 2007. Included in the six months
ended June 30, 2007 pro forma revenues are $3.3 million of revenues from the 11 day period before the ISS acquisition in
January 2007 and $8.1 million of CFRA revenues (refer to Table E).

On a business segment level, Risk GAAP revenues for the six months ended June 30, 2008 were $73.3 million, a 29.1%
increase over the comparable period in 2007. Results were primarily due to RiskManager™ revenue growth of 40.4% over the



year ago period resulting from strong sales to both the asset management and hedge fund sectors. EMEA revenue grew by
over 34% year over year, and Americas revenue grew over 27%.

ISS GAAP revenues for the six months ended June 30, 2008 were $72.1 million, a 34.0% increase from the comparable period
in 2007. On a pro forma basis, revenues grew by 10.6%, including EMEA revenue growth of 13.9% and Americas revenue
growth of 9.4%. Total Governance Services (mainly Proxy Research and Voting Services) revenue of $45.8 million for the six
months ended June 30, 2008 increased 8.7% from the prior year pro forma period. Financial Research and Analysis ("FR&A")
revenues of $26.3 million for the six months ended June 30, 2008 grew by 14.0% over the prior year pro forma revenue.

Six months 2008 Adjusted EBITDA Expenses

Adjusted EBITDA expenses increased 26.8% to $98.4 million for the six months ended June 30, 2008. On a pro forma basis,
Adjusted EBITDA expenses increased by 14.8% from $85.7 million for the six months ended June 30, 2008.

Compensation expense, which accounted for 66.8% of total Adjusted EBITDA expenses, increased by 24.5% to $65.8 million
for the six months ended June 30, 2008. On a pro forma basis, compensation expenses increased by 12.0% as headcount
grew at a lower rate than revenues for the six months ended June 30, 2008.

Non-compensation expenses increased to $32.6 million for the six months ended June 30, 2008. On a pro forma basis, non-
compensation expenses increased by 20.8% for the six months ended June 30, 2008, due mainly to increases in occupancy,
data, recruiting and training costs as well as increased legal, accounting and consulting costs related to being a public
company.

Adjusted EBITDA expenses represented approximately 67.7% of total revenues for the six months ended June 30, 2008,
compared with 70.2% in the year-ago period.

Six months 2008 Adjusted EBITDA

Consolidated Adjusted EBITDA increased 42.8% to $46.9 million in the six months ended June 30, 2008 from $32.9 million in
comparable period in 2007. On a pro forma basis, Adjusted EBITDA increased by 29.7% from $36.2 million in the six months
ended June 30, 2007. Pro forma for the six months ended June 30, 2007 Adjusted EBITDA includes $0.9 million of Adjusted

EBITDA related to the January 1-11 period before the acquisition of ISS, and $2.4 million of CFRA Adjusted EBITDA.

EBITDA, including stock based compensation expense of $5.4 million, was $41.6 million for the six months ended June 30,
2008. The stock-based compensation charge included a one-time charge of $1.4 million related to IPO stock option grants.

The Adjusted EBITDA margin increased to 32.3% in the six months ended June 30, 2008, compared with 29.8% in the
comparable period of 2007, as revenues continued to grow at a higher rate than Adjusted EBITDA expenses.

On a segment level, the Risk business generated Adjusted EBITDA of $26.1 million for the six months ended June 30, 2008

which was a 52.6% increase over the six months ended June 30, 2007. The Risk Adjusted EBITDA Margin was 35.6% for the
six months ended June 30, 2008 as compared to 30.1% in the six months ended June 30, 2007 as revenues grew by 29.1%

and Adjusted EBITDA expenses grew by 19.0%.

ISS generated Adjusted EBITDA of $20.9 million for the six months ended June 30, 2008 which was a 32.2% increase over the
six months ended June 30, 2007. On a pro forma basis, ISS Adjusted EBITDA increased 9.2%. The ISS Adjusted EBITDA
Margin for the six months ended June 30, 2008 was 29.0% as compared to 29.3% in the six months ended June 30, 2007 on a
pro forma basis, as Adjusted EBITDA expenses grew by 11.1%.

Six-months 2008 Other Operating Expenses and Income from Operations

On a GAAP basis, other operating expenses increased 43.5% to $20.8 million in the six months ended June 30, 2008 from
$14.5 million in the comparable period in 2007. This was primarily due to an increase in stock based compensation of $2.9
million as a result of stock based compensation expense from IPO stock option grants, and a $2.3 million increase in
amortization expense. Income from operations increased 42.2% to $26.2 million for the six months ended June 30, 2008 from
$18.4 million in the prior year.

Six months 2008 Interest, Dividend, Investment and Other Income (Expense), Net.

On a GAAP basis, net interest, dividend, investment and other expense decreased to $16.5 million for the six months ended
June 30, 2008 from $16.8 million in the six months ended June 30, 2007. The decrease in other expense was due to decreased
interest expense (net of debt issuance cost write-off) and increased interest income as a result of reduced debt borrowings and
increased cash balances during 2008. The decrease in other expense was offset by one time IPO and debt repayment-related



costs of $5.0 million, which consisted of a $1.25 million debt prepayment penalty fee and a $1.4 million loss on an interest rate
swap settlement, both included in the Other Expense caption and a non-cash $2.4 million write-off of debt issuance costs,
included in Interest Expense, during the six months ended June 30, 2008.

Six months 2008 Net Income and EPS

On a GAAP basis, net income increased to $5.9 for the six months ended June 30, 2008 from $0.7 million for the six months
ended June 30, 2007. GAAP EPS (diluted) for the six months ended June 30, 2008 increased to $0.09 from $0.01 in the
comparable period in 2007. The effective tax rate for the six months ended June 30, 2008 was 39.1%.

Adjusted net income, as defined in Table D, increased to $18.9 million for the six months ended June 30, 2008 from $6.1 million
in the comparable period in 2007. Adjusted EPS increased to $0.28 for the six months ended June 30, 2008, from $0.11 in the
comparable period in 2007. Net income for the six months ended June 30, 2008 includes $6.3 million of one time IPO and debt
repayment-related charges.

Selected Operating Data

The Company believes that the supplemental consolidated financial information is helpful to understanding the Company's
overall financial results.

Table B
As of and for the
Si x Mont hs Ended
June 30
Operating Data 2007 2008
Annual i zed Contract Value (1)
Ri sk $111, 680 $155, 435
% G owt h 39. 2%
ISS (1) $ 97,551 $126, 411
% G ow h 29. 6%
Annual i zed Contract Val ue $209, 231 $281, 846
% G ow h 34. 7%
Recurring Revenue as a % of total revenue (2)
Ri sk 97. 2% 98. 7%
| SS 85. 5% 86. 5%
Recurring Revenue as a % of total revenue. 91. 5% 92. 7%
Renewal Rate
Ri sk 88. 4% 90. 3%
| SS 89. 8% 89. 4%
Renewal Rate 89. 0% 89. 9%

Notes to Operating Data Table:

(1) We define annualized contract value ("ACV") as the aggregate value, on an annualized basis, of all recurring subscription
contracts in effect on a reporting date. CFRA was acquired on August 1, 2007 with $15.9 million of ACV which is not included in
ISS ACV as of June 30, 2007.

(2) We define recurring revenue as a percentage of total revenue as revenue from subscription contracts divided by total
revenue during the applicable period.

Overall, renewal rates were 89.9% for the six months ended June 30, 2008 as compared with 89.0% in the prior year. Risk
achieved a renewal rate of 90.3% which increased compared to prior year of 88.4%, while ISS had a renewal rate of 89.4%
which was slightly lower than prior year of 89.8%. The year-over-year decline in the ISS renewal rate was largely due to
inclusion of CFRA in 2008, which has lower than average renewal rates relative to ISS's Governance Services products.



Recurring revenue as a percent of total revenue increased to 92.7% for the six months ended June 30, 2008 from 91.5% in Q2
2007. This increase was the result of the increase of Risk recurring revenues to 98.7% of total revenues in the six months
ended June 30, 2008. The percentage of recurring revenues for ISS was lower in the first six months of 2008 than for the full
year 2007 due to the seasonality of non-recurring Corporate Services revenues resulting in an over- weighting of those
revenues in the first half of each fiscal year.

Annualized Contract Value increased 34.7% in Q2 2008 as compared to Q2 2007, with Risk increasing 39.2% (from $111.7
million to $155.4 million) and ISS growing 29.6% (from $97.5 million to $126.4 million). The increase in ACV was driven by
strong growth of new Risk sales, as well as by the CFRA acquisition which contributed $15.9 million of acquired ACV. Pro forma
for the CFRA acquisition, consolidated ACV grew 25.2% and ISS ACV grew by 11.4%. Risk average ACV per client continued
to increase to over $248,000 from $173,000 in 2007.

On a consolidated basis, the Company had $41.7 million of new ACV sales in six months ended June 30, 2008 and $20.0
million in Q2 2008, up 50.2% and 35.9% over the comparable periods in 2007, respectively. The strong new sales performance
was driven by a significant increase in the demand for Risk products. Risk new ACV sales were $29.8 million in the first half of
2008 and $16.0 million in Q2 08, increases of 73.4% and 56.4% over 2007.

In the first half of 2008, RiskMetrics continued to have success in growing our relationship with existing clients with
approximately 50% of new ACV sales coming from existing clients.

Discussion of Cash Flow

As of June 30, 2008, cash and cash equivalents were $108.2 million, as compared to $27.5 million on December 31, 2007.
Operating activities for the first six months of 2008 provided cash of $18.5 million, compared to $1.1 million for the first six
months of 2007. Cash flow from operations increased by $17.4 million in 2008 compared to 2007 due to increased EBITDA
earnings of $14.4 million as well as a $7.1 million decline in cash paid for interest due to a reduction in debt borrowings and
interest rates. Cash flow from operations for the six months ended June 30, 2008 was negatively impacted by $1.3 million of
cash used for a debt pre-payment penalty fee, and $1.4 million for an interest rate swap settlement in connection with the pre-
payment of debt in 2008. Cash flow from operations in Q2 08 was $31.4 million.

Our cash flow tends to be lower in the beginning of each year due to bonuses and commissions paid during this period. As a
result, we generate more cash flows from operations during the second half of the year than during the first half of the year.

Capital expenditures increased to $4.0 million in the first six months of 2008 compared to $3.6 million in the first six months of
2007. Financing Cash Flows generated cash of $68.4 million during the first six months of 2008 primarily due to net proceeds
received from the IPO partially offset by the pay down of $132.1 million in debt. Q2 2008 financing cash flow was negatively
impacted by a principal debt payment of $6.4 million.

Free Cash Flow (operating cash flow minus capital expenditures) for the first six months of 2008 increased to $14.5 million
compared to negative $2.5 million in the first six months of 2007.

2008 Guidance

As of June 30, 2008, the Company anticipates revenue and Adjusted EBITDA to be above the high end of our previous ranges
for the fiscal year ending December 31, 2008 of $295 million and $95 million, respectively. Renewal rates are expected to be in
the 89%-91% range.

The Company will hold a conference call to discuss results for the second quarter of 2008 today at 10 a.m. Eastern. The call
will be hosted by Ethan Berman, Chief Executive Officer, and David Obstler, Chief Financial Officer, of RiskMetrics Group.
Investors can participate in the conference call by using the following dial-in details:

US Toll free dial-in 800.659.2037

International dial-in 617.614.2713
Pass code 40894410

In addition, investors can access the conference call directly from the RiskMetrics Group Investor Relations Web Site at
http://investor.riskmetrics.com.

About RiskMetrics Group

RiskMetrics Group is a leading provider of risk management and corporate governance products and services to participants in
the global financial markets. By bringing transparency, expertise and access to the financial markets, RiskMetrics Group helps



investors better understand and manage the risks associated with their financial holdings. Our solutions address a broad
spectrum of risk across our clients' financial assets. Headquartered in New York with 19 global offices, RiskMetrics Group
services some of the most prestigious institutions and corporations worldwide.

Forward-Looking Statements

This release contains forward-looking statements. These statements relate to future events or to future financial performance
and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity,
performance, or achievements to be materially different from any future results, levels of activity, performance, or
achievements expressed or implied by these forward-looking statements. In some cases, you can identify forward-looking
statements by the use of words such as "may," "could," "expect,” "intend," "plan,” "seek," "anticipate," "believe," "estimate,"
"predict,” "potential,” or "continue" or the negative of these terms or other comparable terminology. You should not place
undue reliance on forward-looking statements because they involve known and unknown risks, uncertainties and other factors
that are, in some cases, beyond our control and that could materially affect actual results, levels of activity, performance, or
achievements.

Other factors that could materially affect actual results, levels of activity, performance or achievements can be found in the
Company's December 31, 2007 Annual From 10-K which was filed with the Securities and Exchange Commission on March 31,
2008. If any of these risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, actual results
may vary significantly from what we projected. Any forward-looking statement in this release reflects our current views with
respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our operations,
results of operations, growth strategy and liquidity. We assume no obligation to publicly update or revise these forward-looking
statements for any reason, whether as a result of new information, future events, or otherwise.

Notes Regarding the Use of Non-GAAP Financial Measures

RiskMetrics Group (the "Company") has provided certain non-GAAP financial information as additional information for its
operating results. These measures are not in accordance with, or an alternative for, generally accepted accounting principles
in the United States ("GAAP") and may be different from non-GAAP measures reported by other companies. The Company
believes that its presentation of non-GAAP measures, such as Adjusted EBITDA, Adjusted EBITDA expenses, other operating
expenses, Adjusted Net Income, Adjusted EPS and free cash flow, provides useful information to management and investors
regarding certain financial and business trends relating to its financial condition and results of operations. In addition, the
Company's management uses these measures for reviewing the financial results of the Company and for budgeting and
planning purposes.

Adjusted EBITDA

The table below sets forth a reconciliation of Adjusted EBITDA to net income on our historical results:

Table C
Three nmonths ended Six nmonths ended
June 30, June 30,
2007 2008 2007 2008
Net incone $ 456 $ 5,546 $ 745 $ 5,893
I nterest, other expense, net 8, 935 5, 000 16,839 16,477
I ncone tax expense 497 3, 556 812 3,783
Depreci ati on and anortization of
property and equi prent 1,739 2,165 3,323 4,280
Anmortization of intangible assets 4,434 5, 456 8,623 10,912
St ock- based conpensati on. 1,745 2,016 2,541 5, 377
Non-recurring expenses (a) -- -- -- 198
Loss on disposal of property and
equi prent 2 4 2 26

Adj ust ed EBI TDA $ 17,808 $ 23,743 $ 32,885 $46, 946

(a) Represents lease exit costs incurred from moving the Company's London operations.



Adjusted EBITDA, as defined in our credit facilities, represents net income (loss) before interest expense, interest income,
income tax expense (benefit), depreciation and amortization of property and equipment, amortization of intangible assets, non-
cash stock-based compensation expense and extraordinary or non-recurring charges or expenses. It is a material metric used
by our lenders in evaluating compliance with the maximum consolidated leverage ratio covenant in our credit facilities. The
maximum consolidated leverage ratio covenant, as defined in our credit facilities, represents the ratio of total indebtedness as
compared to Adjusted EBITDA, and can not exceed a maximum ratio range which declines from 8.50 to 3.00 over the life of the
credit facilities. Non-compliance with this covenant could result in us being required to immediately repay our outstanding
indebtedness under our credit facilities. Adjusted EBITDA is also a metric used by management to measure operating
performance and for planning, including preparation of annual budgets, analyzing investment decisions and evaluating
profitability.

We also present Adjusted EBITDA as a supplemental performance measure because we believe that this measure provides
our board of directors, management and investors with additional information to measure our performance, provide
comparisons from period to period by excluding potential differences caused by variations in capital structure (affecting interest
expense), tax position (such as the impact on periods of changes in effective tax rates or net operating losses), the age and
book depreciation of fixed assets (affecting relative depreciation expense), acquisitions (affecting amortization expense) and
compensation plans (affecting stock-based compensation expense).

Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an
alternative to net income, operating income or any other performance measures derived in accordance with U.S. GAAP or as
an alternative to cash flow from operating activities as a measure of our profitability or liquidity.

Adjusted EBITDA Expenses

Adjusted EBITDA expenses represent cost of revenues, research and development, selling and marketing and general
administrative expenses, excluding stock-based compensation. Adjusted EBITDA expenses represent expenses which are
classified as reductions to Adjusted EBITDA, as defined in our credit facilities. Adjusted EBITDA is also a metric used by
management to measure operating performance and for planning, including preparation of annual budgets, analyzing
investment decisions and evaluating profitability.

Other Operating Expenses

Other operating expenses represent stock-based compensation, depreciation and amortization of property and equipment,
amortization of intangible assets and loss on disposal of property and equipment. Other operating expenses represent
expenses which are classified as reductions to Adjusted EBITDA, as defined in our credit facilities.

Adjusted Net Income and EPS

We define adjusted net income and adjusted EPS as net income (earnings per share) before amortization of intangibles, one-
time costs and stock-based compensation. A reconciliation from net income and EPS to Adjusted net income and EPS is set
forth below:

Table D
Three nont hs ended June 30,
o007 2000 2008 2008
$ Amunt  EPS Amount  $ Arount  EPS Amount
GAAP - Net Incone $ 456 $ 0.01 % 5, 546 0.08

Pl us: | PO Costs - - - -
Pl us: Non | PO Stock-

Based Conpensation 1,745 0.03 2,016 0.03
Plus: Anortization of

I ntangi bl e Assets 4,434 0.08 5, 456 0.08
I ncome tax effect (3,227) (0.06) (2,922) (0. 04)

Adj usted Net incone



before |1 PO costs,
st ock- based
conpensati on and
anortization of

i ntangi bl es $ 3,408 $ 0.06 $ 10,096 $ 0.15
Adj usted EPS - diluted $ 0. 06 $ 0. 15
Di | uted Shares 53, 878, 411 68, 046, 927

Si x nont hs ended June 30,

$ Anmount EPS Anmount $ Amount EPS Anmount

GAAP - Net Income $ 745 $ 0.01 % 5, 893 0.09
Plus: 1PO Costs (1) - - 6, 348 0.10
Plus: Non | PO Stock-

Based Conpensation 2,541 0.05 4,020 0.06
Plus: Anortization of

I ntangi bl e Assets 8,623 0.16 10, 912 0.16
I ncone tax effect (5, 828) (0.11) (8,321) (0.13)

Adj usted Net incone
before |1 PO costs,
st ock- based
conpensati on and
anortization of

i nt angi bl es $ 6,081 $ 0.11 $ 18,852 $ 0.28
Adj usted EPS - diluted $ 0.11 $ 0.28
Di | uted Shares 53, 589, 319 66, 428, 885

(1) Includes one-time expenses incurred as a result of the IPO, which include $1.4 million of stock-based compensation related
to IPO stock option grants, a $1.25 million debt prepayment penalty fee, a $2.4 million write-off of debt issuance costs and a
$1.4 million loss on an interest rate swap settlement, during the six months ended June 30, 2008.

Free Cash Flow

We define free cash flow as net cash provided by operating activities from continuing operations minus capital expenditures.
We believe free cash flow is an important non-GAAP measure as it provides useful cash flow information regarding our ability to
service, incur or pay down indebtedness. We use free cash flow as a measure to reflect cash available to service our debt as
well as to fund our expenditures. A limitation of using free cash flow versus the GAAP measure of net cash provided by
operating activities is that free cash flow does not represent the total increase or decrease in the cash balance from operations
for the period since it excludes cash used for capital expenditures during the period.

Notes Regarding Pro forma Presentation

The unaudited pro forma financial information below is based on estimates and assumptions. These estimates and
assumptions are preliminary and have been made solely for purposes of developing this pro forma information. Unaudited pro
forma financial information is presented for illustrative purposes only and is not necessarily indicative of the operating results
that would have been achieved if the acquisitions of ISS and CFRA had been consummated as of the dates indicated, nor is it
necessarily indicative of the results of future operations. The pro forma financial information does not give effect to any cost
savings or restructuring and integration costs that may result from the integration of ISS' business.

The table below sets forth a reconciliation of historical GAAP revenue, Adjusted EBITDA Expenses and Adjusted EBITDA to Pro
Forma Revenue, Pro Forma Adjusted EBITDA Expenses and Pro Forma Adjusted EBITDA:



Table E

Three Months Endi ng June 30,

Adj ust ed
EBI TDA Adj usted

Revenue Expenses EBI TDA
Q@ - 2007 - GAAP (1) $ 58,150 $40,342 $17,808
Add: CFRA @@ 2007 (3) 4,149 2, 807 1,342
Q@ - 2007 Proform $ 62,299 $43,149 $19, 150
Q- 2008 GAAP $ 74,126 $50,383 $23,743
Pro forma Gowh 19. 0% 16. 8% 24. 0%

Si x Mont hs Endi ng June 30,

Adj ust ed
EBI TDA Adj usted

Revenue Expenses EBI TDA
YTD - 2007 - GAAP (1) $110,515 $77,630 $32,885
Add: 11 days of 1SS (2) 3, 327 2,446 881
Add: CFRA YTD 2007 (3) 8,077 5, 644 2,433
YTD - 2007 Pro form $121,919 $85,720 $36, 199
YTD- 2008 GAAP $145, 346 $98, 400 $46, 946
Pro forma Growth 19. 2% 14. 8% 29. 7%

(1) Represents Historical GAAP results for the three nonths and six

nont hs endi ng June 30, 2007.

(2) Unaudited results of 1SS for the period of January 1, 2007 -

January 11, 2007.

(3) Unaudited results of CFRA for the three and six nonths ended June

30, 2007.

Historical GAAP Financial Statements

Tables F through H presents the historical GAAP financial statements of RiskMetrics Group as of and for the period ended

June 30, 2008.

Table F

RI SKMETRI CS GROUP, | NC.
CONDENSED CONSCOLI DATED BALANCE SHEETS
( UNAUDI TED)

(I'n thousands, except share anopunts)

Decenber 31, June 30,
2007 2008



ASSETS
CURRENT ASSETS
Cash and cash equival ents
Accounts receivabl e, net
Deferred tax asset
I ncone taxes receivabl e
O her receivabl es and prepai d expenses

Total current assets
I nt angi bl es- - net
Goodwi | |
Property and equi prent - - net
Deferred financing costs
O her assets

TOTAL ASSETS

LI ABI LI TIES AND STOCKHOLDERS' EQUI TY
CURRENT LI ABI LI TI ES:
Trade accounts payabl e
Accrued expenses
Debt, current portion
Deferred revenue, current portion
O her current liabilities

Total current liabilities
LONG TERM LI ABI LI TI ES

Debt

Deferred tax liabilities

Def erred revenue

Gt her long-termliabilities

Total liabilities

COVM TMENTS AND CONTI NGENCI ES

STOCKHOLDERS' EQUITY:

Conmon stock, $.01 par val ue--150, 000, 000

and 200, 000, 000 aut horized at Decenber

31, 2007 and June 30, 2008, respectively;

47, 850, 652 and 60, 755, 970 i ssued and

47,642,460 and 60, 547, 778 out standi ng at

Decenber 31, 2007 and June 30, 2008,
respectively
Treasury stock--208,192 shares
Addi tional paid-in capita
Accurul at ed ot her conprehensive | oss
Accunul at ed deficit

Total stockhol ders' equity

TOTAL LI ABILITIES AND STOCKHOLDERS' EQUI TY

Table G

Rl SKMETRI CS GROUP

I NC

27, 455 $108, 237

37,010 58, 046
140 140

8, 300 9,091
5,910 7,634
78, 815 183, 148
174,154 163, 242
460, 951 460, 855
16, 225 16, 004
8,677 5, 747
4, 361 1,831

6, 235 $ 7,274

34, 189 28,032
3, 000 741
100, 557 114,789
227 237
144, 208 151, 073
419, 750 289, 878
28,626 30, 769
722 753

13, 785 12,510

479 $ 608

(2) (2)
217, 355 420, 910
(7,262) (7,087)

(74, 478) (68, 585)

743, 183 $830, 827

CONDENSED CONSCLI DATED STATEMENTS OF | NCOVE
FOR THE THREE AND SI X MONTHS ENDED JUNE 30, 2007 AND 2008

( UNAUDI TED)



(I'n thousands,

REVENUES

OPERATI NG COSTS
AND EXPENSES

Cost of revenues
(1)

Research and
devel oprment (1)

Sel ling and
marketing (1)

General and
adm ni strative
(1)

Depreci ation and
anortization of
property and
equi pnent

Anortization of
i ntangi bl e
assets

Loss on di sposa
of fixed assets

Tot al
operating
costs and
expenses

I NCOVE FROM
OPERATI ONS

| NTEREST,
DI VI DEND,

| NVESTMENT, AND
OTHER | NCOMVE
(EXPENSE), NET:

I nterest,

di vi dend and

i nvest nent

i ncone
I nterest expense
O her expenses

Tot al
i nterest,
di vi dend,
i nvest nent,
and ot her
i ncone
(expense),
net

I NCOME BEFORE
PROVI SI ON FOR
I NCOVE TAXES

Three nont hs ended

June 30,
2007 2008
$ 58,150 $ 74,126 $

19, 368 23,176
7,920 10, 405
8,362 9, 280
6, 437 9,538
1,739 2,165
4,434 5, 456
2 4
48, 262 60, 024
9, 888 14, 102
400 618
(9, 335) (5,618)
(8,935) (5, 000)
953 9,102

except share and per share anobunts)

Si x mont hs ended

June 30,

2007 2008
110,515 $ 145, 346
35, 961 45, 880
14, 799 20, 866
16, 455 18, 486
12, 956 18, 743
3,323 4,280
8,623 10, 912
2 26
92, 119 119, 193
18, 396 26, 153
884 1, 241
(17,723) (15, 105)
- (2,613)
(16, 839) (16, 477)
1, 557 9,676



PROVI SI ON FOR

| NCOVE TAXES 497 3, 556 812 3,783
NET | NCOVE $ 456 % 5,546 $ 745 $ 5, 893
| NCOVE PER SHARE
Basi ¢ $ 0.01 $ 0.09 $ 0.02 $ 0.10
Di | uted $ 0.01 % 0.08 $ 0.01 % 0.09
VEI GHTED AVERAGE

NUMBER OF COMMVON

SHARES

QUTSTANDI NG
Basi c 45,600, 151 60,522,656 45,309,870 58,842,179
Diluted 53,878,411 68,046,927 53,589,319 66, 428, 885
(1) Includes stock-based Three nonths ended  Six nonths ended

conpensati on expense of: June 30, June 30

2007 2008 2007 2008

Cost of revenues $ 383 % 440 $ 575 $ 1,998
Research and devel opnent

expenses 461 671 660 1, 452
Sel ling and marketing

expenses 446 632 553 953
General and administrative

expenses 455 273 753 974

Total stock-based conpensation
expense $ 1,745% 2,016 $ 2,541 % 5,377
Table H
Rl SKMETRI CS GROUP, | NC.
CONDENSED CONSOLI DATED STATEMENTS OF CASH FLOWS
FOR THE SI X MONTHS ENDED JUNE 30, 2007 AND 2008
( UNAUDI TED)
(Amount s in thousands)
2007 2008
CASH FLOAS FROM OPERATI NG ACTI VI TI ES
Net incone $ 745 $ 5,893
Adj ustments to reconcile net income to net
cash provided by operating activities:
Depreciation and anortization of property
and equi prment 3,323 4,280
Provi sion for bad debt 132 763
Amortization of intangible assets 8,623 10,912
Anortization of debt issuance costs 677 2,930
St ock- based conpensation 2,541 5, 377
Tax benefit associated with exercise of
stock options -- (1, 458)



Loss on disposal of fixed assets

Changes in assets and liabilities:
(I'ncrease) decrease in accounts receivable
I ncrease in other receivables and prepaid
expenses
(I'ncrease) decrease in other assets
I ncrease (decrease) in deferred revenue
Decrease in income and deferred taxes
I ncrease (decrease) in trade accounts
payabl e
Decrease in accrued expenses and ot her
liabilities

Net cash provi ded by operating
activities

CASH FLOAS FROM | NVESTI NG ACTI VI TI ES
Purchases of property and equi pnent
Cash paid to acquire Institutional Sharehol der
Services Inc. ("ISS") and rel ated acquisition
costs (net of cash acquired of $12, 250)
Payment of acquired |ISS acquisition related
costs
Purchase of investnents
Paynment for intangible asset
Paynent of deferred purchase price
Proceeds from sale of investnents

Net cash used in investing activities

CASH FLOAS FROM FI NANCI NG ACTI VI TI ES
Proceeds from debt borrow ngs
Repaynent of debt
Paynent of debt issuance costs
Princi pal paynments on capita

obl i gations

G oss proceeds fromequity offering (Note 3)
Equity offering expenses

Excess tax benefit associated with exercise of
stock options

Proceeds from exercise of stock options

| ease

Net cash provided by financing
activities

EFFECT OF EXCHANGE RATE CHANGES ON CASH
NET ( DECREASE) | NCREASE | N CASH AND CASH
EQUI VALENTS
CASH AND CASH EQUI VALENTS- - Begi nni ng of period

CASH AND CASH EQUI VALENTS- - End of peri od
SUPPLEMENTAL DI SCLOSURES OF CASH FLOW

| NFORNMATI ON

Cash paid for interest

Cash paid for taxes (net of refunds)

NON CASH | NVESTI NG AND FI NANCI NG ACTI VI TI ES
| ssuance of common stock to purchase |SS

| ssuance of stock options to purchase |ISS

2 26
1,463 (21, 650)

(1, 640) (1,732)
(402) (103)
(943) 14,121

412 2, 690
(1,321) 939
(12, 478) (4, 485)
1,134 18, 503
(3,587) (3,992)
(471, 793) --
(7,413) --
(21, 286) --
.- (1, 000)

(89) (139)

68, 235 --
(435, 933) (5, 131)
425, 000 --
(750) (132, 131)

(10, 074) --
(10) --

.- 197, 400

.- (1,331)

.- 1, 458

4, 659 2, 959
418, 825 68, 355
121 (945)

(15, 853) 80, 782
37,313 27, 455

$ 21,460 $ 108,237
$ 17,136 $ 10,064
$ 580 $ 880
$ 42,426 --
$ 16,331 --



Retirenment of treasury stock $ 103 $ --
Tax benefit associated with exercise of ISS
stock options $ 3,061 $ 596

Supplemental Information and Non-GAAP Reconciliations

The tables below set forth a reconciliation of GAAP costs of revenues, research and development, selling and marketing and
general and administrative expenses to Adjusted EBITDA expenses and other operating expenses:

Tabl e |
Rl SKMETRI CS GROUP, | NC.
UNAUDI TED PRO FORMA STATEMENT OF OPERATI ONS
FOR THE THREE MONTHS ENDED JUNE 30, 2007
(AMOUNTS | N THOUSANDS)
Rl SKMETRI CS
GROUP, | NC
APRIL 1 TO JUNE STOCK BASED
30, 2007 COVPENSATI ON PRO FORMA
Revenues $ 58,150 $ - $ 58,150
Operating cost and expenses:
Cost of revenues 19, 368 (383) 18, 985
Research and devel opnent 7,920 (461) 7,459
Sel ling and marketing 8, 362 (446) 7,916
General and administrative 6, 437 (455) 5, 982
Total adjusted EBI TDA
expenses 42,087 (1, 745) 40, 342
Depreci ation and
anortization of property
and equi prrent 1,739 1,739
Anortization of intangible
assets 4,434 4,434
Loss on disposal of
property and equi prent 2 - 2
Total other operating
expenses 6,175 1,745 7,920
Total operating expenses 48, 262 - 48, 262
I ncone from operations 9, 888 - 9, 888

I nterest, dividend, investnment
and ot her income (expense),
net



Interest, dividend and
i nvest ment incomne 600 600
I nterest expense (9, 535) (9, 535)
O her expenses - - -
I nterest, dividend, investnent
and ot her income (expense),
net (8,935) - (8,935)

I ncome before provision for

i ncone taxes 953 - 953
Provi sion for incone taxes 497 - 497
Net incone $ 456 % - % 456
Table J

RI SKMETRI CS GROUP, | NC.
UNAUDI TED PRO FORNVA STATEMENT OF OPERATI ONS
FOR THE SI X MONTHS ENDED JUNE 30, 2007
(AMOUNTS | N THOUSANDS)

Rl SKMETRI CS
GROUP, INC
JANUARY 1 TO STOCK BASED
JUNE 30, 2007 COVPENSATI ON PRO FORVA

Revenues $ 110,515 $ - $110,515

Operating cost and expenses:

Cost of revenues 35, 961 (575) 35, 386
Research and devel opnent 14, 799 (660) 14,139
Sel l'ing and marketing 16, 455 (553) 15, 902
General and administrative 12, 956 (753) 12, 203
Total adjusted EBI TDA expenses 80, 171 (2, 541) 77,630
Depreci ation and anortization
of property and equi pnent 3,323 - 3,323
Anmortization of intangible
assets 8,623 - 8, 623
Loss on di sposal of property
and equi prent 2 - 2
Total other operating expenses 11,948 2,541 14, 489
Total operating expenses 92, 119 - 92, 119
I ncone from operations 18, 396 - 18, 396

I nterest, dividend, investment



and ot her incone (expense), net
Interest, dividend and
i nvest ment income 1, 155 - 1, 155
I nterest expense (17,994) - (17,994)
O her expenses - -
I nterest, dividend, investnent
and ot her incone (expense), net (16, 839) - (16, 839)

I ncone before provision for

i ncone taxes 1, 557 - 1, 557
Provi sion for income taxes 812 - 812
Net incone $ 745 % - $ 745
Table K

RI SKMETRI CS GROUP, | NC.
UNAUDI TED PRO FORVA STATEMENT OF OPERATI ONS
FOR THE THREE MONTHS ENDED JUNE 30, 2008
(AMOUNTS | N THOUSANDS)

RI SKMETRI CS
GROUP, I NC
APRIL 1 TO JUNE PRO FORVA
30, 2008 ADJUSTMENTS PRO FORMA
Revenues $ 74,126 $ $74, 126
Operating cost and expenses:
Cost of revenues 23,176 (440) 22,736
Research and devel opnent 10, 405 (671) 9,734
Selling and marketing 9, 280 (632) 8, 648
General and administrative 9, 538 (273) 9, 265
Total adjusted EBI TDA
expenses 52, 399 (2,016) 50, 383
Depr eci ati on and
anortization of property
and equi prrent 2,165 2,165
Armortization of intangible
assets 5, 456 5, 456
Loss on di sposal of property
and equi pnent 4 - 4
Total other operating
expenses 7,625 2,016 9, 641
Total operating expenses 60, 024 - 60, 024

I ncone from operations 14,102 - 14,102



I nterest, dividend, investment

and ot her income (expense),

I nterest, dividend and

net

i nvestment income 618 618
I nterest expense (5,618) (5, 618)
O her expenses - - -
Interest, dividend, investnent
and ot her income (expense), net (5, 000) - (5, 000)
I ncone before provision for
i ncome taxes 9, 102 - 9, 102
Provision for incone taxes 3, 556 - 3, 556
Net incone $ 5,546 $ - $ 5,546
Table L
Rl SKMETRI CS GROUP, | NC.
UNAUDI TED PRO FORNVA STATEMENT OF OPERATI ONS
FOR THE SI X MONTHS ENDED JUNE 30, 2008
(AMOUNTS | N THOUSANDS)
Rl SKMETRI CS
GROUP, | NC
JANUARY 1 TO PRO FORMA
JUNE 30, 2008 ADJUSTMENTS PRO FORMA
Revenues $ 145,346 $ - $ 145, 346
Operating cost and expenses:
Cost of revenues 45, 880 (1,998) (A 43,882
Research and devel opnent 20, 866 (1,452) (A 19,414
Selling and narketing 18, 486 (953) (A 17, 533
General and administrative 18, 743 (974) (A 17,571
(198) (B)
Total adjusted EBI TDA
expenses 103, 975 (5,575) 98, 400
Depreci ati on and
anortization of property
and equi prent 4,280 4,280
Anortization of intangible
assets 10, 912 10, 912
Loss on disposal of
property and equi pment 26 - 26
Total other operating
expenses 15, 218 5,575 20, 793
Total operating expenses 119, 193 - 119, 193



I ncone from operations 26, 153 - 26, 153

Interest, dividend,

i nvest ment and ot her incone
(expense), net

Interest, dividend and

i nvestment i ncome 1,241 1,241
I nterest expense (15, 105) (15, 105)
O her expenses (2,613) - (2,613)

I nterest, dividend, investnent
and ot her income (expense),
net (16, 477) - (16, 477)

I ncome before provision for

i ncone taxes 9,676 - 9,676
Provi sion for incone taxes 3,783 - 3,783
Net incone $ 5,893 $ - $ 5,893

The followi ng profornma adjustnments are included in the preparation of
the profornae statenent of operations:

(A): Reclassification of stock-based conpensation from adjusted EBI TDA
expenses to other operating expenses.

(B): Reclassification of non-recurring | ease exit costs from adj usted
EBI TDA expenses to other operating expenses

CONTACT: RiskMetrics Group Inc.
Cheryl Gustitus
301- 556- 0538
cheryl . gustitus@isknetrics.com
or
Sar ah Cohn
212- 354- 4643
sarah. cohn@i sknetrics. com



