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This Form 8-K/A is being filed as an amendment (“Amendment No. 1”) to the Current Report on Form 8-K filed by MSCI Inc. (the “Company”)
under Item 5.02 on January 21, 2016 regarding the retirement of Mr. Robert Qutub, the Chief Financial Officer, Principal Financial Officer and Treasurer of
the Company. This Amendment No. 1 is being filed to provide additional information with respect to the compensatory arrangements agreed to by the
Company and Mr. Qutub in connection with his retirement.

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

Certain Officers.

(e) On February 10, 2016, the Company and Mr. Qutub entered into a Transition and Release Agreement (the “Agreement”) pursuant to which
Mr. Qutub agreed to remain with the Company until the earlier of May 6, 2016 or the effective date of the appointment of his successor (the “Retirement
Date”) in order to ensure an orderly and successful transition of his responsibilities. In consideration of his services during this transition period, Mr. Qutub
will be entitled to receive a lump sum payment of $1.6 million, payable within 60 days of the Retirement Date. The Agreement also provides that Mr. Qutub’s
outstanding equity awards will vest on the Retirement Date.

The payments and benefits described in the Agreement are subject to Mr. Qutub’s execution and non-revocation of a general release of claims in
favor of the Company. The Agreement also requires Mr. Qutub to comply with certain confidentiality, non-disparagement, non-competition and non-
solicitation restrictive covenants.

As part of its annual compensation approval process, the Compensation Committee of the Board of Directors of the Company approved
Mr. Qutub’s 2015 annual variable performance-based compensation, payable fully in cash on or about February 19, 2016. In prior years, the Company has
paid annual variable performance-based compensation to Mr. Qutub in the form of an annual cash bonus and an annual equity bonus. The amount of
Mr. Qutub’s 2015 annual variable performance-based compensation will be reported in the Company’s 2016 Proxy Statement.

The foregoing description of the Agreement is qualified in its entirety by reference to the full text of the Agreement, a copy of which will be filed
as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2015.
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 Name:  Henry A. Fernandez
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