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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On December 9, 2016, the Compensation Committee (the “Committee”) of the Board of Directors of MSCI Inc. (the “Company”) approved the
grant of special one-time restricted stock unit (“RSU”) awards under the MSCI Inc. 2016 Omnibus Incentive Plan to two executive officers: Laurent Seyer
(Chief Client Officer) and Diana Tidd (Head of Index). The special RSU awards are intended to provide retention incentives to Mr. Seyer and Ms. Tidd and
were granted in recognition of (i) Mr. Seyer’s expanded role now leading both the client coverage and marketing functions of the Company and
(ii) Ms. Tidd’s contribution to and leadership of the Company’s Index segment, the Company’s largest business segment. The special RSU awards are
separate and distinct from any other compensation, including equity compensation, that may be paid or awarded in connection with the Company’s ordinary
annual compensation process.

The special RSU awards will be granted to Mr. Seyer and Ms. Tidd on December 16, 2016 (“grant date”) and will have a grant date fair value of
$2,000,000 and $1,000,000, respectively. The number of shares of the Company’s common stock, par value $0.01 per share (each, a “Share”), underlying the
special RSU awards will be calculated by dividing the grant date fair value by the closing price of a Share on the trading day prior to the grant date.

The special RSU awards will vest 100% on the third anniversary of the grant date, subject generally to (i) the executive’s continued employment
with the Company and (ii) the Company’s satisfaction of an adjusted EBITDA goal during fiscal year 2017 (which should enable the Company to meet
162(m) tax deductibility requirements) (the “adjusted EBITDA goal”).

Upon termination of the executive’s employment by the Company without “cause” or due to his or her death, “disability” or “governmental
service termination” (as such terms are defined in the applicable special RSU award agreement), the special RSU award will vest and convert to Shares, in
each case, contingent upon the satisfaction of the adjusted EBITDA goal. The special RSU award will be forfeited if the executive voluntarily resigns his or
her employment for any reason.

Upon a “qualifying termination” of employment within 24 months after a “change in control” of the Company (as such terms are defined in the
applicable form of special RSU award agreement), the special RSUs will fully vest and the adjusted EBITDA goal will be deemed satisfied.

The special RSU awards contain post-employment restrictions against competition, the solicitation of clients and employees of the Company and
the use or disclosure of confidential information by a departing executive officer. In addition, the special RSU awards are also subject to the Company’s
Compensation Clawback Policy, which provides that the Committee may recoup incentive-based compensation if it determines that certain financial results or
operating metrics were achieved as a result of willful misconduct, intentional fraudulent or illegal conduct, or with that executive officer’s knowledge of such
conduct by another person.
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