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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 June 17, 2024, the Board of Directors (the “Board”) of MSCI Inc. (the “Company”) appointed C. Jack Read, to serve as the Company’s Global
Controller and Chief Accounting Officer, and designated Mr. Read as the Company’s principal accounting officer, in each case effective August 8, 2024. In
connection with Mr. Read’s appointment, Andrew C. Wiechmann, the Company’s Chief Financial Officer, will no longer be designated as the Company’s
principal accounting officer.

Mr. Read, age 56, most recently served as the Chief Accounting Officer and Controller at Citizens Financial Group, Inc. (“Citizens”) from 2018 to 2024.
Prior to that, Mr. Read served in various roles at Mitsubishi UFJ Financial Group, Inc. from 2010 to 2018, including as Managing Director, Head of
Operational Risk and Managing Director, Head of Financial Operations. Mr. Read earned his Bachelor of Business Administration degree in Accounting
from the University of Massachusetts Amherst.

In connection with Mr. Read’s appointment, the Compensation, Talent and Culture Committee of the Board (the “Compensation Committee”) approved an
offer letter agreement with Mr. Read (the “Offer Letter”) that provides for: (i) a base salary rate of $500,000 per annum, (ii) eligibility to receive an annual
cash bonus award, with a target annual bonus opportunity for 2024 of $500,000 and (iii) eligibility to receive a long-term incentive plan (“LTIP”) award
with an aggregate target grant date value of $600,000.

The actual 2024 annual cash bonus that will be paid to Mr. Read will be governed by the terms of the Company’s Annual Incentive Plan and will pay out
between 0% and 150% of his target annual cash bonus opportunity based on attainment of the level of certain Company financial performance metrics and
individual performance metrics, as determined by the Compensation Committee. In order to receive payment of any annual cash bonus, Mr. Read must be
actively employed by the Company and in good standing on the date the cash bonuses are paid. Mr. Read’s actual cash bonus for 2024 is expected to be
paid in February 2025.

Mr. Read’s LTIP award will be granted pursuant to the MSCI Inc. 2016 Omnibus Incentive Plan (the “Omnibus Plan”) and he is expected to be eligible for
his annual LTIP award in January 2025.

Pursuant to the Offer Letter, in order to compensate Mr. Read for incentive awards that he forfeited at Citizens as a result of his resignation, Mr. Read (i) is
entitled to receive a one-time sign-on cash bonus of $800,000 (the “Sign-on Cash Bonus”), which is payable in three installments: (1) $350,000, which will
be paid within 30 days of his start date, (2) $300,000 to be paid within thirty days of the first anniversary of his start date; and (3) $150,000 to be paid
within thirty days of the second anniversary of his start date, subject to repayment if Mr. Read voluntarily resigns or his employment is terminated for cause
prior to the first anniversary of the applicable payment date, and (ii) is entitled to a one-time sign-on award of restricted stock units with a target grant date
value of $500,000 (the “Sign-on RSU Award”) under the Omnibus Plan. Mr. Read’s Sign-on RSU Award will vest in full on the fifth anniversary of the
grant date, which grant date is expected to take place during the third quarter of 2024.

Mr. Read’s base salary, target annual cash bonus opportunity, target annual long-term incentive award opportunity, and sign-on compensation set forth in
the Offer Letter were determined based on a review of external compensation data, internal pay equity considerations and Mr. Read’s historical
compensation with his previous employer.

Mr. Read will also be eligible to participate in the Company’s benefit plans available to all U.S.-based employees.

The selection of Mr. Read to serve as the Company’s principal accounting officer was not made pursuant to any arrangement or understanding with respect
to any other person. In addition, there are no family relationships between Mr. Read and any director or other executive officer of the Company, and there
are no related persons transactions (within the meaning of Item 404(a) of Regulation S-K of the Securities Exchange Act of 1934, as amended) involving
Mr. Read and the Company and/or its subsidiaries.
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