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Dear Fellow Shareholders,

Our directors work together to continually assess whether the Board of Directors (the Board ) of MSCI Inc. ( MSCI or
the Company ) is performing effectively and efficiently, and evolving its culture and practices to have the greatest
impact on long-term value creation. As we approach the 2019 annual meeting of shareholders (the 2019 Annual

Meeting ), we would like to share with you, on behalf of our fellow directors, some of the Board s priorities and actions
during this past year.

Driving Sound Business Strategy

During a year of volatility in international markets and a heightened level of uncertainty in the U.S. markets over the
last several months, the Company continued to deliver strong financial results reflecting the resiliency of MSCI s
franchise. Through such times, it is more important than ever for the Board to be informed, active and constructively
engaged with management. In 2018, the Board provided critical insights on executing and developing a sound strategy
by, among other things:

engaging in robust discussion of long-term strategic objectives at our annual multi-day strategy session, which
focused on growth opportunities and risks that could challenge the successful execution of our strategic objectives;

receiving regular updates on, and discussing, key strategic initiatives at quarterly Board meetings, including those
related to innovation, product development and our technology transformation;

inviting clients and shareholders to present at quarterly Board meetings to give directors access to the perspectives
that are vital to MSCI s success and engaging in discussions focused on trends in the investment industry, the
competitive landscape, our shareholders investment theses and client needs; and

reviewing our capital allocation strategy to ensure that it generates sufficient shareholder value through internal
investments accompanied by the return of excess capital through share repurchases and dividends. In 2018, the
Company divested two non-core product lines and returned $1.1 billion to shareholders through dividends and share
repurchases.

Building a Board with Diverse Perspectives

The Board, through its Nominating and Corporate Governance Committee (the Governance Committee ), is
continuously evaluating potential director candidates to ensure that we have strong leaders who bring diverse
perspectives, skills and experiences and balance new perspectives and ideas with institutional knowledge. In addition
to rotating the chairs of all of its NYSE-mandated committees and its Lead Director in 2018, in the past few years, the
Company has seen a number of changes to our Board s composition.

In 2017, Jacques P. Perold and Marcus L. Smith were appointed to the Board. Each of them bring valuable experience
from long careers in the investment industry, and their insights into our competitive landscape and clients made them
strong candidates for our Strategy and Finance Committee (the Strategy Committee ) where they currently provide
valuable advice on the Company s long-term strategy.
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In 2018, we said farewell to two of our fellow directors Rodolphe M. Vallee ( Skip ) and Patrick Tierney. Skip served
on the Board for over 10 years and as the Lead Director for over eight of those years. Having joined the Board shortly
after MSCI s IPO and in his role as Lead Director, Skip was integral to building a Board with a diverse and broad set
of skills and experiences, strengthening our risk management program and developing the Board s operating
framework, including forging an effective collaboration between the Board and senior management. During Pat s
nearly eight-year tenure, the Board benefitted from his valuable expertise and counsel on various aspects of managing

a complex and global business, including with respect to M&A transactions, and from his service on the

Compensation & Talent Management Committee ( Compensation Committee ), where he has advised management on
fostering the performance culture that has been central to the successful execution of our strategy and helped position
MSCT for the next phase of its transformation. In addition, Wendy E. Lane, who has served as a director since 2015,
has chosen not to stand for re-election in 2019. We thank Wendy for her service, and for her valuable contributions to
the development of our business strategy and performance-aligned compensation plans.
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Creating Value Through Our Executive Compensation Program

Ensuring that the Company has an executive compensation program that appropriately attracts, retains and

incentivizes our management is one of the Board s most critical responsibilities. In 2016, the Compensation Committee
designed and adopted a pay-for-performance program that has helped deliver $7.9 billion! in value creation to
shareholders. In anticipation of the conclusion of the performance period for the 2016 executive compensation

program, during 2016, 2017 and 2018, the Compensation Committee undertook a comprehensive process, including
engaging with shareholders, to refine the Company s executive compensation program. In response to shareholder
feedback, the structure of the equity award program adopted in 2019:

continued to focus on the alignment of long-term executive pay outcomes with shareholder returns through the use
of absolute total shareholder return compound annual growth rate ( TSR CAGR ) as a performance metric for
performance stock units;

continued to structure the equity component of Chief Executive Officer ( CEO ) pay to be 100% performance-based;

eliminated the relative TSR CAGR performance metric for performance stock units; and

eliminated the re-test or extended performance period for performance stock units.
Additionally, we strengthened our Clawback Policy to cover a broader range of detrimental conduct that results in a
negative financial impact to the Company and/or reputational harm and financial restatements (even in the absence of
detrimental conduct). We also increased our minimum stock ownership requirements for the members of our
Executive Committee.

We believe these changes effectively cultivate an owner-operator mindset among our senior executives, reward
performance and drive long-term value creation for our shareholders, and are aligned with our strategic objectives.
You can read more about these changes starting on page 47 of this proxy statement (the Proxy Statement ).

Strengthening Our Commitment to Corporate Responsibility

The Board supports MSCI in the pursuit of its mission to power better investment decisions for a better world. The
belief that sound environmental, social and governance ( ESG ) practices are linked to better business results not only
underpins a key element of our business strategy, but also reflects how MSCI operates. To ensure guidance and
support of MSCI s corporate responsibility initiatives at the highest levels, the Governance Committee is now
responsible for overseeing the Company s ESG practices and policies and receives a periodic update from the
Company s Chief Responsibility Officer ( CRO ), a position that was created in 2018. The CRO leads a Corporate
Responsibility Committee comprised of a cross-functional team of senior leaders at the Company who will work
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together to formalize the Company s ESG disclosure processes and reevaluate and make recommendations for
evolving the Company s ESG practices. Additionally, the Compensation Committee helps to develop and oversee
many of MSCI s social programs and practices, including talent management, employee engagement and diversity and
inclusion. The Board is dedicated to ensuring transparency and integrity when it comes to the policies and practices
that are meaningful to MSCI s customers, shareholders and employees. You can learn more about our commitment to
ESG by visiting our corporate responsibility page (www.msci.com/corporate-responsibility) and corporate governance
page (http://ir.msci.com/corporate-governance).

Your Support is Important to Us

Your vote is very important to us. We strongly encourage you to read both our Proxy Statement and annual report on
Form 10-K for the year ended December 31, 2018 (the 2018 Annual Report ofform 10-K ) in their entirety, and ask
that you vote with our recommendations. You can communicate with the Board at any time (see page A-7 of this

Proxy Statement for instructions).

Thank you for your continued support of MSCI and your participation in the 2019 Annual Meeting.

Henry A. Fernandez Robert G. Ashe
Chairman and Chief Executive Officer Lead Director
March 11, 2019 March 11, 2019

(1) Based on the growth of the Company s market capitalization from $6.5 billion as of February 9, 2016 to
814.4 billion as of February 8, 2019 (the performance period of the performance stock units granted to certain senior
executives in 2016). This number does not include dividend payments.
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DATE: TIME:

Thursday, 2:30 P.M. PLACE:

April 25,2019 Eastern Time via the internet

www.virtualshareholdermeeting.com/MSCI2019

Dear Fellow Shareholders:

I cordially invite you to attend the MSCI 2019 Annual Meeting to be held via the internet through a virtual web
conference at www.virtualshareholdermeeting.com/MSCI2019 on April 25, 2019 at 2:30 P.M. Eastern Time, and any
adjournments or postponements thereof. You will be able to attend the 2019 Annual Meeting online, vote your shares
electronically and submit questions online during the meeting by logging in to the website listed above using the
16-digit control number included in your Notice of Internet Availability of the proxy materials, on your proxy card or
on any additional voting instructions form accompanying these proxy materials.

We have adopted this technology to expand access to the meeting, improve communications and lower the cost to our
shareholders, the Company and the environment. In the past, in-person shareholders meetings were only attended by a
few shareholders. We believe virtual meetings enable increased shareholder participation from locations around the
world. Additionally, the online format allows us to communicate more effectively via a pre-meeting forum that you

can enter by visiting www.proxyvote.com with your control number. We recommend that you log in a few minutes
before the meeting to ensure you are logged in when the meeting starts.

The meeting is being convened for the following purposes:

1. To elect 10 members to our Board;

2. To approve, by non-binding vote, our executive compensation, as described in these proxy materials;

3. To ratify the appointment of PricewaterhouseCoopers LLP ( PwC ) as our independent registered public accounting
firm ( independent auditor ); and

4. To transact such other business as may properly come before our 2019 Annual Meeting and any adjournments or
postponements thereof.

Our Board of Directors recommends that you vote FOR the election of the directors, the approval, on an advisory

basis, of our executive compensation and the ratification of the appointment of our independent auditor.

We are once again pleased to furnish our proxy materials over the internet pursuant to Securities and Exchange
Commission ( SEC ) rules. As a result, we are mailing to many of our shareholders the Notice of Internet Availability
of Proxy Materials instead of a paper copy of our proxy materials, including this Proxy Statement and our 2018
Annual Report on Form 10-K. The Notice of Internet Availability of Proxy Materials contains instructions on how to
access this Proxy Statement (including the proxy card) and our 2018 Annual Report on Form 10-K over the internet,
how to request a paper or email copy of these materials and how to vote by mail or via the internet. We believe that
posting the proxy materials on the internet expedites shareholders receipt of the information that they need, while

Table of Contents 7



Edgar Filing: MSCI Inc. - Form DEF 14A

lowering our costs of printing and delivery and reducing the environmental impact of our annual meeting of
shareholders.

Our Board has fixed the close of business on February 27, 2019 as the record date for determining the shareholders
entitled to notice of, and to vote at, our 2019 Annual Meeting. The Notice of Internet Availability of Proxy Materials
will be mailed to our shareholders of record beginning on or about March 11, 2019. These proxy materials are being
made available beginning on or about March 11, 2019.
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As a shareholder of MSCI, your vote is important. Whether or not you plan to attend our 2019 Annual Meeting, it is
important that you vote as soon as possible to ensure that your shares are represented. For information on how to vote
by mail, telephone, or via the internet, please refer to the question How do I vote my shares? Amnex A, or
instructions in the Proxy Statement Summary, the proxy card, or the Notice of Internet Availability of Proxy Materials
distributed to you on or about March 11, 2019.

Thank you for your support of MSCI.

Sincerely,

Henry A. Fernandez

Chairman and Chief Executive Officer

March 11, 2019
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Note on Forward-Looking Statements

This Proxy Statement contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. These forward-looking 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 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,
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 our 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 2018 Annual Report on Form 10-K filed with the SEC on February 22, 2019 and in quarterly reports on Form
10-Q and current reports on Form 8-K filed or furnished with the SEC. If any of these risks or uncertainties
materialize, or if our underlying assumptions prove to be incorrect, actual results may vary significantly from what
MSCI projected. Any forward-looking statement in this Proxy Statement reflects MSCI s current views with respect to
future events and is subject to these and other risks, uncertainties and assumptions relating to MSCI s operations,
results of operations, growth strategy and liquidity. MSCI assumes 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, except
as required by law.
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PROXY STATEMENT SUMMARY

Annual Meeting Agenda and Voting Recommendations

PROPOSAL DESCRIPTION PAGE REFERENCE

BOARD
RECOMMENDATION

1 Election of Directors FOR EACH NOMINEE 13

FOR 85

Advisory Vote to Approve Executive
2 Compensation (Say-on-Pay)

FOR 89

Ratification of the Appointment of MSCI s

3 Independent Auditor
About MSCI Inc.

MSCT Inc. (referred to herein as the Company, MSCI, we, our, or us )isaleading provider of critical decision st
tools and services for the global investment community we power better investment decisions by enabling clients to
understand and analyze key drivers of risk and return and confidently build more effective portfolios. We create
industry-leading research-enhanced solutions(!) that clients use to gain insight into and improve transparency across

the investment process. We are able to do this by leveraging our knowledge of the global investment process and our

expertise in research, data and technology in order to deliver actionable solutions to our clients. We are dynamic and

flexible in the delivery of our content and capabilities, such as our indexes; portfolio construction tools and

risk-management services; ESG research and ratings; and real estate benchmarks, analytics services and market

insights; much of which can be accessed by our clients through multiple channels and platforms.

As a client-centric company, we offer innovative solutions to help our clients adapt to a fast-changing marketplace. As
the needs of our clients change, so do our offerings. Our clients use our offerings in a variety of ways for their most
important investment activities across multiple asset classes, including to better understand the drivers of risk and
return, to gain a complete and detailed picture of their entire portfolio, to develop index-based products to more
efficiently implement their investment strategies and to integrate ESG considerations into their investment processes.

Our composition of revenue in 2018 and Run Rate® as of December 31, 2018 is as follows:
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(1) The term solutions as used throughout this Proxy Statement refers to the usage of our products and/or services
by our clients to help them achieve their specific investment objectives.

(2) See Annex B for definitions of operating metrics, including Run Rate.

2 MSCT INC. PROXY STATEMENT
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OUR STRATEGY

We aim to expand our position as a leading source for mission critical content, applications and services that support
the investment processes of the largest and most sophisticated participants in the global investment industry. Our
growth strategy is focused on a number of key initiatives that optimize the value of our integrated company and
capitalize on our competitive advantages to address the changing needs of our clients and the investment industry.
These strategic initiatives include:

(1) expanding leadership in research-enhanced content,

(2) strengthening existing and new client relationships by providing solutions,

(3) improving access to our solutions through cutting-edge technology and platforms,

(4) expanding value-added service offerings and

(5) executing strategic relationships and acquisitions with complementary content and technology companies.
In executing our strategy, we are committed to maintaining overall cost discipline and continuing to deliver positive
operating leverage. Through disciplined expense management we can self-fund initiatives that deliver the highest
return on investment. During 2018, our capital deployment strategy remained unchanged as we continued to prioritize
returning capital to shareholders.
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TOTAL SHAREHOLDER RETURN

The following graph compares the cumulative total shareholders return ( TSR ) of our common stock, the Standard &
Poor s 500 Stock Index and the NYSE Composite Index since December 31, 2008 (a little over one year after our IPO)
assuming an investment of $100 at the closing price of each respective investment on December 31, 2008. In

calculating annual TSR, we have assumed the reinvestment of dividends, if any. The indexes are included for
comparative purposes only. They do not necessarily reflect management s opinion that such indexes are an appropriate
measure of the relative performance of our common stock.

YEARS ENDED

12/31/20082/31/20092/31/20102/30/20112/31/20122/31/20132/31/20142/31/20132/30/20162/31/201712/31/2018

$100.00 $179.05 $219.37 $185.42 $174.49 $246.17 $268.22 $413.06 $456.89 $742.92 $876.13

INYSE Composite $100.00 $128.18 $145.42 $140.37 $162.87 $205.31 $219.25 $210.75 $235.70 $279.61 $255.66

The above graph is not soliciting material, is not to be deemed filed with the SEC and is not to be incorporated by
reference in any of our
filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, as amended (the Exchange Act ),
whether made before or
after the date hereof and irrespective of any general incorporation language in any such filing.
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STRONG FINANCIAL PERFORMANCE

In 2018, we continued to execute a focused strategy to accelerate growth, improve efficiency and attract the best
talent. Our strong results reflect our commitment to building long-term shareholder value. Financial highlights for the
year ended December 31, 2018 include the following:

(1) MSCI has presented supplemental non-GAAP financial measures as part of this Proxy Statement. Definitions of
each non-GAAP measure and a reconciliation of each non-GAAP financial measure with the most comparable GAAP
measure are set forth in Annex B. The non-GAAP financial measures presented in this Proxy Statement should not be
considered as alternative measures for the most directly comparable GAAP financial measures. The non-GAAP
financial measures presented in this Proxy Statement are used by management to monitor the financial performance
of the business, inform business decision-making and forecast future results.
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Aligning Executive Compensation
with Company Strategy and Performance

We believe our executive compensation program was integral to our successful financial performance in 2018. To
align the interests and compensation of our named executive officers ( NEOs ) with the long-term interests of our
shareholders and to further drive the performance culture that is key to successfully delivering on our corporate
strategy, MSCI s executive compensation program emphasizes performance-based compensation in the form of equity
grants under our Long-Term Incentive Plan ( LTIP ) and the payment of cash incentives under our Annual Incentive
Plan ( AIP ).

LTIP

In 2016, we granted multi-year performance stock units ( PSUs ) to each of our NEOs employed at that time that
covered a three-year performance cycle that ended on February 8, 2019 (the 2016 Multi-Year PSUs ). Because the
2016 Multi-Year PSUs operated on an end-to-end basis without overlapping cycles or additional grants of PSUs
during the performance cycle, no additional PSUs were awarded to our NEOs in 2017 or 2018. The 2016 Multi-Year
PSUs were subject to a challenging multi-year absolute TSR CAGR performance metric.

Our NEOs, other than our CEO, continued to receive annual grants of restricted stock units ( RSUs ) in 2017 and 2018.
Mr. Fernandez s LTIP award was granted entirely in the form of PSUs and, as such, he did not receive any additional
equity awards in 2016, 2017 and 2018. The awards granted under the LTIP in 2018 for each of our NEOs are further
detailed in the Summary Compensation Table for 2018 on page 74. See the table on page 45 of this Proxy Statement,
which reflects the annualized portion of the target value of the 2016 Multi-Year PSUs attributable to 2018 (i.e.,
one-third of the total target value of the 2016 Multi-Year PSUs).

In 2019, the Compensation Committee adopted enhancements to the Company s LTIP which are designed to
(1) prioritize shareholder value creation and (ii) facilitate an owner-operator mindset among our senior executives,

both of which were also primary goals of the 2016 Multi-Year PSUs. The 2019 LTIP comprises a mix of the
following:

RSUs ANNUAL 3-YEAR PSUs ANNUAL 5-YEAR PSUs

Annual grant of RSUs to our NEOs Annual grant of PSUs which will Annual grant of PSUs which will

(other than our CEO) that will cover a three-year performance cycle cover a five-year performance cycle
service-vest in three equal installments (the 3-Year PSUs ) from February 6,(the 5-Year PSUs ) from February 6,
in each of 2020, 2021 and 2022. 2019 to February 5, 2022. 2019 to February 5, 2024.
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Our CEO was not granted any RSUs ~ The 3-Year PSUs are subject to vest The 5-Year PSUs are subject to vest

in 2019 and received all of his between 0% and 300% based on the  between 0% and 200% based on the
long-term incentive equity in the form achievement of an absolute TSR achievement of an absolute TSR
of PSUs. CAGR performance metric. CAGR performance metric.

In addition, in response to feedback from shareholders in the meetings described below, the Compensation Committee
determined that, under the 2019 LTIP, it would no longer consider relative TSR CAGR or use an extended
performance assessment period when determining actual achievement of the absolute TSR CAGR goals in the 3- and
5-year PSUs. These changes provide for an even more rigorous performance assessment and increase the at-risk
element of the LTIP.
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In 2019, our CEO received 100% of his equity compensation in the form of 3-Year PSUs and 5-Year PSUs. Granting
a majority of our CEO s LTIP in the form of PSUs has been previously viewed favorably by our shareholders.

For additional information about the 2019 LTIP program, please see page 63 of this Proxy Statement.
AIP

The AIP closely aligns the interests of our NEOs with those of shareholders by using a formulaic approach based on
specific annual financial criteria and individual key performance indicators ( KPIs ) when determining annual cash
incentives. The Compensation Committee regularly assesses the metrics and weighting of those metrics, in addition to
shareholder feedback, to ensure that the AIP reflects the appropriate metrics and proper balance of those metrics
necessary to deliver the annual growth that will serve as the foundation for longer-term value creation. In 2018, in
response to shareholder feedback, the Compensation Committee expanded the inclusion of Adjusted EPS to the
product-level grids, rather than only including it in the corporate-level grid, because Adjusted EPS is a primary
measure used by many of our shareholders in assessing our ongoing performance.

Actual cash incentives paid to our NEOs for 2018 were higher than their target values based on actual performance
against the applicable financial metrics and their KPIs due to our strong financial performance and the performance of
our NEOs in 2018. See the table on page 63 of this Proxy Statement for the actual amounts paid.

CEO COMPENSATION

Since our 2018 Say-on-Pay proposal to approve our executive compensation program (thSay-on-Pay Vote ) (for
which 98.9% of the votes cast were voted in support of the compensation of our NEOs), the Compensation
Committee s actions with respect to our CEO s compensation were solely to (i) pay Mr. Fernandez an annual cash
bonus in respect of 2018 of $1.8 million under our AIP, based on actual performance against the applicable financial
metrics and his KPIs and (ii) increase his LTIP target for 2019 by 10.1% (based on an annualized value of his LTIP
target in 2018). The increase took into account the fact that Mr. Fernandez s LTIP awards will continue to be granted
solely in the form of PSUs and the fact that his LTIP contained the greatest at-risk component as a result of receiving
a higher percentage of 5-Year PSUs than any other NEO. As reflected in the table on page 46 of this Proxy Statement,
on an annualized basis, Mr. Fernandez s 2018 compensation (which, along with the compensation of the other NEOs,
is the subject of this year Say-on-Pay vote) increased by only 4.2% relative to 2017. Such increase was attributable to
the increased payout of his annual cash bonus for 2018 based on actual performance against the applicable financial
metrics and KPIs due to our strong financial performance and his performance in 2018 and an increase in base salary.
Mr. Fernandez had not received an increase in base salary since 2014 and did not receive an increase in base salary in
2019.

ENHANCED CLAWBACK POLICY

Effective February 7, 2019, the Company s Clawback Policy was enhanced to be more rigorous and cover a broader
range of detrimental conduct and financial restatements. Under the enhanced Clawback Policy, the Board, acting upon
the recommendation of the Compensation Committee, may, to the extent permitted by applicable law, recoup any
incentive compensation (cash and equity) received by members of the Executive Committee and the Company s
Principal Accounting Officer, in the event of (1) a restatement of the Company s financial statements, (2) a restatement
or adjustment of the achievement of applicable performance metrics, (3) detrimental conduct that has impacted the
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achievement of applicable performance metrics and (4) detrimental conduct that causes material financial or
reputational harm. For additional details regarding our enhanced Clawback Policy, see page 71 of this Proxy
Statement.
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INCREASED STOCK OWNERSHIP REQUIREMENTS

As part of the Compensation Committee s ongoing assessment of the Company s compensation policies and practices

to ensure furtherance of the goals identified above and for alignment with best practices, effective January 1, 2019, the
Compensation Committee adopted more rigorous stock ownership guidelines. The ownership requirements for the
Company s President and Chief Operating Officer ( COO ) were increased from 3x base salary to 4x base salary and the
ownership requirements for the rest of the Company s Executive Committee members (other than our CEO) increased
from 2x base salary to 3x base salary. Our CEO s ownership requirements remained at 6x base salary. For more
information on the changes to the stock ownership guidelines, refer to page 70 of this Proxy Statement.

SHAREHOLDER ENGAGEMENT

As noted above, in 2018, 98.9% of the votes cast on the Say-on-Pay Vote were voted in support of the compensation
of our NEOs. Due to the structure of the executive compensation program in 2016, 2017 and 2018, the Compensation
Committee was not in a position in 2017 or 2018 to incorporate feedback we received from our shareholders regarding
the PSU component of our LTIP program until early 2019 (when the performance period applicable to the 2016
Multi-Year PSUs concluded).

While none of the shareholders we spoke with expressed any significant concerns regarding the Compensation
Committee s compensation decisions in 2018, which are the subject of this yearSay-on-Pay Vote, the conclusion of
the performance period for the 2016 Multi-Year PSUs presented the Compensation Committee with the opportunity to
incorporate feedback received from our shareholders on our LTIP when designing our 2019 LTIP (as described
above), which will be the subject of the 2020 Say-on-Pay Vote.

The Company will continue to maintain an active dialogue with shareholders and evaluate feedback on issues of

importance to them, including the metrics that drive each of our NEO s long-term incentive compensation. Our
engagement with shareholders on executive compensation is further described on page 51 of this Proxy Statement.
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Environmental, Social and Governance Highlights

ESG considerations are becoming increasingly important to our shareholders and clients, as demonstrated by the
growth in MSCI ESG Research and Ratings and MSCI ESG indexes. We also view strong ESG practices as core to
our own success. Our Board conducts an annual review of its governance practices, Committee charters and
governance policies to ensure that the Company s practices are in line with current best practices. Below are some
highlights of our ESG practices. Policies and practices that were strengthened in 2018 and early 2019 are marked with
an * . Additional information on our ESG practices is available on our website at:
www.msci.com/corporate-responsibility. Information contained on the website is not incorporated by reference into
this Proxy Statement or any other report we file with the SEC.

OUR POLICIES WHAT WE DO
DIVERSE AND Directors must bring a wide 4 of 10 (40%) director nominees bring gender or
range of qualifications, racial diversity to the Board

ENGAGED BOARD experiences, backgrounds, skills
and attributes to our Board,
supporting its oversight role on

behalf of shareholders 3 of 10 (30%) director nominees are women
Directors are prohibited from See Director Core Competencies on page 14 of this
serving on the boards of more Proxy Statement

than four public companies,

including MSCI (directors who

serve as chief executive officer

of a public company should not No director is overboarded
serve on the boards of more than

a total of three public

companies, including MSCI)*

New directors meet with senior management for a
two-day orientation program and attend the meetings
of each Committee during their first year

Comprehensive director
orientation program and director
education policy

ACTIVE BOARD
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Board generally favors the New Lead Director (Robert G. Ashe) appointed to
periodic rotation of Committee serve in 2018
assignments and Committee
chair positions

New chairs for all NYSE-mandated committees
appointed to serve in 2018
Committee chairs expected to
serve approximately 4 to 6 years
on average in order to facilitate

rotation of Committee chairs 3 of 10 (30%) director nominees joined the Board
while preserving experienced within the last five years
leadership

Average director age of 62 (among director
Mandatory director retirement nominees)
age of 72

Director skills matrix maintained and reviewed
The Governance Committee hasegularly to aid in search of director candidates
primary responsibility for
director succession planning
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PROXY STATEMENT SUMMARY

OUR POLICIES WHAT WE DO

ACCOUNTABILITY Annual election of directors with 9 of 10 (90%) director nominees are independent
AND INDEPENDENCE majority vote standard for
uncontested elections and
plurality standard for contested
elections All NYSE-mandated committees are 100%
independent

No staggered Board
All incumbent directesslected by at least 97% of
votes cast in 2018

No shareholder rights plan (i.e.,
a poison pill)
Annual Board, Committee and individual director
evaluations*

Robust director share ownership
guidelines
Animl-on-Pay Vote

Comprehensive Code of Ethics
and Business Conduct ( Code of All directors satisfy stock ownership guidelines
Ethics )

Directors participate in active shareholder
engagement efforts

RISK MANAGEMENT Board, through its Committees, Board actively engaged in risk management
OVERSIGHT has principal responsibility for oversight. See page 28 of this Proxy Statement for
oversight of risk management additional detail

process, including cybersecurity
and data privacy

BOARD OVERSIGHT Board has oversight over the The Governance Committee is responsible for
OF ESG PRACTICES Company s ESG practices and  overseeing the Company s ESG practices and
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disclosures*

ENVIRONMENTAL  Commitment to being

HIGHLIGHTS

Table of Contents

environmentally conscious

disclosures

The Company appointed a Chief Responsibility
Officer ( CRO ) in 2018 to manage the Company s
ESG practices and make periodic reports to the
Governance Committee

89% of our global staff are located in offices with
LEED, BREEAM or equivalent recognition

In 2018, the Company engaged a third-party advisor
with the aim of continuing to improve the Company s
environmental practices and disclosures, including
by participating in the Carbon Disclosure Project*

Signator{JM-backed Principles for Responsible
Investment
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OUR POLICIES

ENVIRONMENTAL
HIGHLIGHTS
(continued)
SOCIAL Strong focus on human capital
HIGHLIGHTS development as overseen by the

Compensation Committee,
including review of the
Company s corporate culture,
learning and development
programs and efforts to promote
diversity and gender pay parity*

Table of Contents

WHAT WE DO

Supporting local employee-driven committees that
have been established in many of our offices to
engage in a variety of initiatives, including
promoting sustainable waste management and
working practices, educating and increasing
awareness of key environmental issues and
challenges facing those offices and running
initiatives to engage employees on local
environmental matters

Executive Diversity Council ( EDC ), led by our Chief
Operating Officer, launched in 2018

Maintain two active employee resource groups: the
MSCI Pride Group and the MSCI Women s
Leadership Forum ( WLF )

Inaugural Annual Diversity and Inclusion Summit
hosted by our CEO, President, Chief Operating
Officer and other Executive Committee members
and attended by high performing women at the
Company with leadership capabilities as well as
members of the EDC

Annual review by the Compensation Committee of
talent management and succession planning; all
directors are invited to participate

Matching employee charitable contribution program
in the U.S.
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Most of our largest regional offices have a
Philanthropic Committee which provides a forum for
employees to volunteer with a variety of
organizations

In 2018, we saw improved engagement from
employees across the Company based on the
Company s annual employee engagement survey

The Company s Supplier Code expects suppliers to

respect the standards embodied in the Universal
Declaration of Human Rights and the International
Labor Organization Conventions
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PROXY STATEMENT SUMMARY

OUR BOARD OF DIRECTORS NOMINEES

Each of our current directors, other than Wendy E. Lane (who will not stand for re-election at the 2019 Annual
Meeting but will remain on the Board through that date), is standing for election to hold office until the next annual
meeting of shareholders or until the director s earlier resignation, death or removal. The table below provides
information on each of our director nominees.

NAME AGE DIRECTOR SINCE PRINCIPAL OCCUPATION INDEPENDENT
Henry A.
Fernandez 60 2007 Chairman and CEO, MSCI Inc.

Robert G. Ashe
59 2013 Former General Manager, Business Analytics,
Lead Director IBM Corp. (Formerly CEO of Cognos Inc.)

Benjamin F. Co-Founder and Partner, Chartline Capital
55 2008
duPont Partners
Former Interim Group CEO, BBA Aviation,
Wayne Edmunds 63 2015 and Former CEO, Invensys plc
Alice W. Handy 70 2009 Former Managing Member and CEO,

Investure
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Catherine R.
Kinney

Jacques P. Perold

Linda H. Riefler

George W. Siguler

Marcus L. Smith
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67

60

58

71

52

Edgar Filing: MSCI Inc. - Form DEF 14A

2009

2017

2007

2009

2017

Former President, New York Stock Exchange

Former President, Fidelity Management and
Research Company

Former Chairman of Global Research and
Chief Talent Officer, Morgan Stanley

Co-Founder, Siguler Guff & Company

Former Director of Equity (Canada) and
Portfolio Manager, MFS Investment
Management
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Corporate Governance

Proposal No. 1 - Election of Directors

Our Board currently has 11 directors. Each director stands for election at each annual meeting of shareholders and
holds office until his or her successor has been duly elected and qualified or the director s earlier resignation, death or
removal. All of the nominees presented below are directors of MSCI as of March 11, 2019. All directors were elected
at the 2018 annual meeting of shareholders. The Board believes that each of the nominees brings strong skills and
experience to the Board, giving the Board, as a group, the appropriate skills needed to exercise its oversight
responsibilities and advise management with respect to the Company s strategic initiatives.

On March 5, 2019, Wendy E. Lane informed the Company of her decision to not stand for re-election at the 2019
Annual Meeting. Her term as a director will end when her current term expires at the 2019 Annual Meeting.

Concurrent with the 2019 Annual Meeting, the size of the Board will be decreased from 11 to 10. There are no
disagreements with MSCI s management or the Board related to MSCI s operations, policies or practices to be reported
in connection with Ms. Lane s decision to not stand for re-election.

Each nominee has indicated that he or she is willing and able to serve if elected. We do not anticipate that any
nominee will be unable or unwilling to stand for election, but if that happens, your proxy will be voted for another
person nominated by the Board or the Board may elect to reduce its size.

VOTE REQUIRED AND RECOMMENDATION

The affirmative vote of a majority of the votes cast with respect to each director s election at our 2019 Annual Meeting
is required to approve Proposal No. 1. Abstentions shall not be treated as votes cast. For additional information on the
consequences for directors who do not receive a majority of the votes cast, please refer to What happens if a director
does not receive a majority of the votes required for his or her re-election iAnnex A.
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CORPORATE GOVERNANCE

DIRECTOR CORE COMPETENCIES

Our Board includes an appropriate mix of experience, tenure, diversity, leadership, skills and qualifications in areas of
importance to the Company. Our directors have had senior leadership experience at various domestic and

multinational companies. In these positions, they obtained diverse management skills, including strategic and financial
planning, regulatory compliance, risk management and leadership development. Additional detail on each director
nominee s experiences and qualifications follows their biographies beginning on page 15 of this Proxy Statement. The
Governance Committee believes the director skills and experiences set forth on the Director Core Competencies table
below are those most relevant to the Board s oversight responsibilities and the Company s strategic direction and strives
to ensure that the Board includes a balanced mix of qualifications.
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2019 DIRECTOR NOMINEES

Henry A. Fernandez
Chairman and CEO
Age: 60

Director since: 2007

BIOGRAPHY: Mr. Fernandez has served as a director and Chairman of our Board since 2007 and as our CEO since
1998. He served as our President from 1998 to 2017. Before leading MSCI s transition to becoming a fully
independent, standalone public company in 2009, he was a Managing Director at Morgan Stanley, where he worked in
emerging markets product strategy, equity derivative sales and trading, mergers and acquisitions, worldwide corporate
finance and mortgage finance for U.S. financial institutions. Mr. Fernandez worked for Morgan Stanley from 1983 to
1991 and from 1994 to 2009. Mr. Fernandez holds a Bachelor of Arts in economics from Georgetown University, an
M.B.A. from the Stanford University Graduate School of Business and pursued doctoral studies in economics at
Princeton University.

QUALIFICATIONS: Because Mr. Fernandez has been the CEO of the Company since 1998 and has been
instrumental in the internal and external growth of the Company, the design and execution of the Company s
acquisitions both before and after its IPO in 2007, including the acquisitions of Barra, LLC (formerly Barra, Inc.) in
2004, RiskMetrics Group, LLC (formerly RiskMetrics Group, Inc.) and Measurisk, LL.C in 2010, IPD Group Limited,
Inc. in 2012, GMI Holdings Co. in 2014 and the business of Insignis, Inc. in 2015, he brings to the Board an
unparalleled historical knowledge and depth of understanding of the Company and its businesses. The skills and
experience that Mr. Fernandez acquired in founding two private equity investment firms and while working in various
areas at Morgan Stanley have proven invaluable to the Company s continued success following its [PO. These skills
will remain vital to the continued success of the Company slay-to-day operations, as well as the successful
development and execution of its growth plans and competitive strategies.

Robert G. Ashe
Independent Lead Director

Age: 59
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Director since: 2013

BIOGRAPHY: Mr. Ashe retired from IBM Corporation ( IBM ) in January 2012, where he had most recently served
as General Manager of Business Analytics from 2010 to 2012 and before that as General Manager of Business
Intelligence and Performance Management since 2008, following IBM s acquisition of Cognos Inc. ( Cognos ), a
Canadian provider of business intelligence and performance management products. Mr. Ashe worked for Cognos
from 1984 to 2008 holding various executive positions, including most recently President and Chief Executive Officer
from 2004 to 2008, President and Chief Operating Officer from 2002 to 2004 and Chief Corporate Officer from 2001
to 2002, during a portion of which time he also served as Chief Financial Officer. He also held various Senior Vice
President positions in Worldwide Field Operations, Products and Application Development Tools from 1996 to 2001.
Prior to that, he held various Vice President roles within Product

Development and Corporate Finance. Mr. Ashe holds a Bachelor of Commerce from the University of Ottawa.

Mr. Ashe is also a Chartered Accountant in Canada.

OTHER PUBLIC COMPANY DIRECTORSHIPS: ServiceSource International, Inc. (March 2013 to present),
Shopify Inc. (May 2015 to present) and Halogen Software Inc. (February 2013 to April 2017).

QUALIFICATIONS: With nearly 30 years of experience in the technology sector, Mr. Ashe has led successful
initiatives in product marketing, software development and revenue growth. While at Cognos, he also executed
strategic acquisitions and led the successful integration of Cognos following its acquisition by IBM. The Board
believes that the experience Mr. Ashe has acquired during his career in the technology industry will provide the Board
and management with valuable perspectives on the Company s investment, organic growth and acquisition strategies.
Mr. Ashe has also been serving as our Lead Director since April 2018. As a member of other public company boards
and the former CEO of a public company, Mr. Ashe also brings to the Board additional insight with respect to the
Board s roles and responsibilities.

Table of Contents 36



Edgar Filing: MSCI Inc. - Form DEF 14A

Table of Conten

CORPORATE GOVERNANCE

Benjamin F. duPont
Independent Director
Age: 55

Director since: 2008
BIOGRAPHY: Mr. duPont is co-founder and Managing Partner at Chartline Capital Partners. Chartline Capital
Partners has 26 portfolio companies, and invests in structured stage venture capital with a focus on: Digital Health,
Retail Analytics, Telecom Infrastructure, Digital Industrial and Food Supply Chain. In 2010, he co-founded
yet2Ventures and while it continues to exist as a manager of legacy investments, as of October 2016, continuing
investments are made under Chartline Capital Partners and he no longer serves as a principal of yet2Ventures.
Mr. duPont also co-founded yet2, a global open innovation and technology scouting services company, and continues
to serve on its board of directors. Prior to

that, Mr. duPont worked for the DuPont Corporation from 1986 to 1999, most recently in the Specialty Chemicals,
Fibers and Automotive division. Mr. duPont holds a Bachelor of Science in mechanical engineering from Tufts
University.

QUALIFICATIONS: As a partner of Chartline Capital Partners, an investment firm focused on enterprise and
industrial technology companies, Mr. duPont is a resource for the Board as it assesses MSCI s business development,
technology and research and development needs in connection with its internal and external growth strategies.
Additionally, as co-founder and director of yet2, a leading technology and intellectual property marketplace,

Mr. duPont brings experience to the Board in the areas of intellectual property and technology evaluation, licensing
and development. These areas are vital to MSCI s continued success, as its business depends on the creation,
protection, and successful exploitation of its intellectual property.

Wayne Edmunds
Independent Director
Age: 63

Director since: 2015
BIOGRAPHY: Mr. Edmunds previously served as the Interim Group Chief Executive of BBA Aviation plc from
July 2017 to March 2018. He previously served as Chief Executive Officer of Invensys plc at Invensys Systems, Inc.
from 2011 until his retirement in 2014. Previously, Mr. Edmunds was Chief Financial Officer of Invensys. Prior to
joining Invensys in 2008, Mr. Edmunds was Senior Vice President of Finance at Reuters America, Inc. from 2005 to
2008. Mr. Edmunds served as the Chief Financial Officer of Innovance Networks Inc. ( Innovance ) from 2000 to 2004,
where he was responsible for financial planning and operations. Prior to joining Innovance, Mr. Edmunds held other
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senior management roles in the technology sector, including working 17 years at Lucent Technologies, Inc., where he
served as Vice President of Finance for the Optical Networking Division and as Vice

President of Marketing and Business Development and was responsible for Europe, Middle East and Africa
operations. Mr. Edmunds began his career at Amerada Hess Oil as an analyst in Corporate Treasury. Mr. Edmunds
holds a Bachelor of Arts in accounting from Rutgers University and an M.B.A. in finance from Pace University.

OTHER PUBLIC COMPANY DIRECTORSHIPS: Dialight plc (February 2016 to present), BBA Aviation plc
(August 2013 to present), Ashtead Group plc (February 2014 to September 2018) and Invensys plc (June 2009 to
April 2014).

QUALIFICATIONS: Mr. Edmunds brings to the Board, among other skills and qualifications, insight into the
dynamics of the evolving technology industry, which will assist the Board in its review and analysis of the Company s
product development and investment strategies. As a member of two U.K. public company boards, Mr. Edmunds also
brings to the Board a wealth of cross-border financial, managerial and governance expertise and knowledge.

Table of Contents 38



Edgar Filing: MSCI Inc. - Form DEF 14A

Table of Conten

Alice W. Handy
Independent Director
Age: 70

Director since: 2009
BIOGRAPHY: Ms. Handy retired from Investure on December 31, 2018, an outsourced investment office for
colleges and foundations which she formed in 2003 having served most recently as its Managing Member until her
retirement and its Chief Executive Officer until January 1, 2018. Prior to forming Investure, Ms. Handy was the
President of the University of Virginia Investment Management Company. Beginning in 1974 and except for the
period from November 1988 to January 1990, during which time Ms. Handy served as the State Treasurer of Virginia,
she was actively involved in the investment of the

endowment and operating funds of the University of Virginia and served over the years as Investment Officer and
Treasurer. Ms. Handy holds a Bachelor of Arts in economics from Connecticut College and pursued graduate studies
in economics at the University of Virginia.

QUALIFICATIONS: The experience that Ms. Handy has acquired during her long and successful career in investing
for and advising endowments across all asset classes and working with a wide variety of asset managers provides the
Board with valuable knowledge and insight into critical segments of the Company s client base. The Company also
leverages her experience in the investment process across all asset classes to enhance its product development strategy
and continue to expand its focus beyond equities.

Catherine R. Kinney
Independent Director
Age: 67

Director since: 2009
BIOGRAPHY: Ms. Kinney retired from NYSE Euronext in March 2009, having served as a Co-President and
Co-Chief Operating Officer from 2002 to 2008. From 2007 to 2009, she served in Paris overseeing global listings,
marketing and branding, and served as part of the integration team following the merger of the New York Stock
Exchange (the NYSE ) and Euronext in April 2007. Ms. Kinney joined the NYSE in 1974 and rose through the ranks
holding management positions with responsibility for several divisions including: all client relationships from 1996 to
2007, trading floor operations and technology from 1987 to 1996 and regulation from 2002 to 2004. Ms. Kinney holds
a Bachelor of Arts from Iona College and has completed the Advanced Management Program at Harvard Graduate
School of Business. She has
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received honorary degrees from Georgetown University, Fordham University and Rosemont College.

OTHER PUBLIC COMPANY DIRECTORSHIPS: MetLife Inc. (April 2009 to present), QTS Realty Trust, Inc.
(August 2013 to present), Solar Winds (October 2018 to present) and NetSuite Inc. (March 2009 to November 2016).

QUALIFICATIONS: The Board believes that the leadership and management skills that Ms. Kinney acquired during
her 35-year career at the NYSE, where she held high level positions such as Group Executive Vice President of NYSE
Euronext and Co-President and Co-Chief Operating Officer of the NYSE, contribute to the effectiveness of the Board.
Additionally, the corporate governance knowledge that Ms. Kinney acquired during her successful career at the NYSE
has helped the Company further strengthen its corporate governance initiatives. Ms. Kinney s service on other public

company boards also contributes additional insight to the Board with respect to public company processes.
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Jacques P. Perold
Independent Director
Age: 60

Director since: 2017
BIOGRAPHY: Mr. Perold was president of Fidelity Management & Research Company, the investment advisor for
Fidelity s family of mutual funds, until his retirement in 2014. From 2001 to 2009, Mr. Perold was president of Geode
Capital Management, LLC, a sub-advisor to Fidelity. He is currently a trustee of New York Life Insurance Company s
Mainstay mutual funds, a trustee of Boston University, and a co-founder of CapShift, a company focused on enabling
impact investments from donor advised funds and foundations. Mr. Perold holds a Bachelor of Arts degree in
economic history from the University of Cape Town and a post-graduate Bachelor of Arts Honours degree in
sociology from the University of Cape Town.

OTHER PUBLIC COMPANY DIRECTORSHIPS: Allstate Corporation (December 2015 to present).

QUALIFICATIONS: The Board believes that Mr. Perold brings valuable leadership experience from a prominent
global investment firm, as well as insight into a quickly evolving and complex financial system. Mr. Perold has over
30 years of experience and leadership in strategy and operations and investment expertise in the financial services
industry. The Board believes the experience that Mr. Perold has acquired during his long and successful career at
Fidelity provides the Board with valuable knowledge and insight into the Company s asset management client
segment. Mr. Perold s service on another public company s board also allows him to provide additional insight into
public company processes, and his work with CapShift allows him to provide greater insight into the Company s ESG
business and practices.

Linda H. Riefler
Independent Director
Age: 58

Director since: 2007
BIOGRAPHY: Ms. Riefler retired from Morgan Stanley in February 2013. Ms. Riefler served as the Chair of Global
Research at Morgan Stanley from June 2011 to February 2013 and prior to that had served as the Global Head of
Research since 2008. She was the Chief Talent Officer of Morgan Stanley from 2006 to 2008. In these roles she
served on both the Management Committee and Operating Committee of Morgan Stanley. Ms. Riefler joined Morgan
Stanley in 1987 in the Capital Markets division and was appointed a Managing Director in 1998 while in the Research
division. Ms. Riefler holds a Bachelor of Arts in economics from Princeton University and an M.B.A. from the
Stanford University Graduate School of Business.
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OTHER PUBLIC COMPANY DIRECTORSHIPS: CSX Corporation (March 2017 to present).

QUALIFICATIONS: Because Ms. Riefler has been associated with the Company since 2005 and has played an
important role in influencing the Company s strategic direction, the Board believes that hein-depth knowledge of the
Company and its businesses gives her unique insight into the Company s long-term growth opportunities and
strategies. The knowledge that Ms. Riefler acquired as the Chief Talent Officer of Morgan Stanley enables her to help
the Company realize the full potential of its employees and implement its internal growth strategies. In addition, the
experience Ms. Riefler acquired as Global Head of Research at Morgan Stanley in valuing companies and evaluating
financial statements continues to serve an important role with respect to supporting the Board and the Company in the
assessment of risk and organic and external growth strategies. Ms. Riefler s experience with debt and equity capital
markets and investor needs also enables her to provide perspective with respect to debt and equity financings, as well
as capital allocation strategies.
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George W. Siguler
Independent Director
Age: 71

Director since: 2009
BIOGRAPHY: Mr. Siguler co-founded Siguler Guff & Company ( Siguler Guff ), a private equity investment
organization headquartered in New York with approximately $13 billion of assets under management. Prior to
co-founding Siguler Guff, Mr. Siguler was a Managing Director and head of PaineWebber s Private Equity Group
from 1991 to 1995. From 1983 to 1984, Mr. Siguler served in the Reagan Administration as the Chief of Staff of the
U.S. Department of Health and Human Services. Mr. Siguler was also a founder of the

Harvard Management Company, the investment subsidiary of Harvard University, and served as the Associate
Treasurer of the University. Mr. Siguler holds a Bachelor of Arts from Ambherst College and an M.B.A. from Harvard
Business School.

QUALIFICATIONS: In light of the Company s objective to continue to grow its business and presence in emerging
markets, the insight into investment related opportunities in emerging markets that Mr. Siguler brings to the Board
from his private equity investment experience in such markets makes him an invaluable resource to the Company. In
addition to his distinguished record of success in the investment management industry, he has developed expertise in
several valued areas including finance, strategic development and operations.

Marcus L. Smith
Independent Director
Age: 52

Director since: 2017
BIOGRAPHY: Mr. Smith was most recently the Director of Equity (Canada) and a portfolio manager at MFS
Investment Management ( MFS ) until his retirement in April 2017. As a portfolio manager, he was responsible for
managing the MFS Institutional International Equity Portfolio and the International Concentrated Portfolio. He joined
MES in 1994 and held a variety of positions, including Director of Equity (Asia) from 2010 to 2012, based in Boston,
Director of Asian Research from 2005 to 2009, based in Singapore, and Equity Analyst from 1995 to 2000, based in
London. Mr. Smith currently also serves

as a trustee for certain Eaton Vance funds. Mr. Smith holds a bachelor of science degree from the University of Mount
Union and an M.B.A. degree from the Wharton School, University of Pennsylvania.
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OTHER PUBLIC COMPANY DIRECTORSHIPS: DCT Industrial Trust (October 2017 to August 2018).

QUALIFICATIONS: Mr. Smith contributes his strong record of industry experience and leadership to the Board. He
has over 20 years of experience and leadership in fundamental equity investing and international portfolio
management which is an invaluable asset to the Company. His time in Asia and Europe also brings to the Board
insights into the international financial markets that further strengthens the Company s global position as a leader in
equity investment.
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Structure of our Board and Governance Practices

BOARD LEADERSHIP STRUCTURE

Henry A. Fernandez has served as the Chairman of our Board since our IPO in November 2007 and CEO since 1998.
Robert G. Ashe has been our Lead Director since April 2018. The key attributes and responsibilities of the Chairman
and the Lead Director roles (which are set forth below) have evolved over time to make MSCI s leadership both
decisive and effective, and enable the Company to execute on its growth strategies.

CHAIRMAN AND CEO LEAD DIRECTOR

Unparalleled historical knowledge and depth of Strong and independent leadership style
understanding of the Company and its businesses

Appointed annually by the Board s independent
Oversees the Executive Committee iwats-to-day directors
management of the Company

Presides at all meetings of the Board at which the
Chairs Board meetings and annual shareholder meetings Chairman is not present and has the authority to call,
and will lead independent director sessions

Works with the Lead Director to set agendas for Board
meetings (which the Lead Director approves) Approves other Board related materials (directors,
acting through the Lead Director, may propose matters
to be included on the agenda for a meeting)

Collaborates with the Board on the Company s strategy and
leads management in implementing that strategy
Approves Board meeting agendas and the appropriate
schedule of Board meetings to assure time is sufficient
for discussion of all agenda items
Meets frequently with clients and shareholders and
communicates feedback to the Board and senior
management
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Manages the development of senior management and
our businesses to succeed in a dynamic and competitive
landscape

Facilitates a strong, independent oversight function by
leading executive sessions of independent directors at
least after every quarterly Board meeting

Facilitates communication between the Chairman and
independent directors

Leads Board and individual director evaluations

Leads the annual CEO evaluation

Meets directly with management nad-management
employees of the Company

Consults and directly communicates with shareholders
and other key constituents, as appropriate

Collaborates with the Compensation Committee to
oversee management succession planning efforts

We believe that it is in the best interests of MSCI and its shareholders to combine the roles of Chairman and CEO at
this time because it provides the Company with continued unified leadership and direction. We believe Mr. Fernandez
is best situated to serve as Chairman because he is the director most knowledgeable about the Company s products,
services and industry, and is in a position to effectively identify strategic priorities, recommend appropriate agendas
and lead the execution of our strategy. While the Company s independent directors bring experience, oversight and

expertise from

Table of Contents

46



Edgar Filing: MSCI Inc. - Form DEF 14A

Table of Conten

various perspectives and disciplines, Mr. Fernandez s historical knowledge andn-depth understanding of the
Company and its products and services enable him to identify areas of focus for the Board while effectively executing
the Company s strategy. We also believe that combining the role of Chairman and CEO facilitates the flow of
information between management and the Board, provides clear accountability and promotes efficient decision
making, all of which are essential to effective governance.

Additionally, our Board leadership structure is enhanced by the independent leadership provided by our Lead Director
who provides effective independent oversight through his expansive list of enumerated duties.

While we believe that continuing to combine the roles of Chairman and CEO is the most effective leadership structure
for our Board and the Company at this time, our Amended and Restated Bylaws ( Bylaws ) and Corporate Governance
Policies also permit a structure where the CEO would not serve contemporaneously as the Chairman of the Board
should the separation of such roles be deemed appropriate and in the best interests of MSCI and its shareholders in the
future.

DIRECTOR INDEPENDENCE

Our Corporate Governance Policies provide that the Board should have a significant majority of independent directors
meeting the independence requirements of the NYSE. Our Board has determined that each of Messrs. Ashe, duPont,
Edmunds, Perold, Siguler and Smith, Mmes. Handy, Kinney and Riefler and Ms. Lane (who is not standing for
re-election at the 2019 Annual Meeting but will remain on the Board through that date) is independent in accordance
with the requirements of our Corporate Governance Policies, which follow the NYSE rules and guidelines. In making
such determinations, there were no material transactions, relationships or arrangements not disclosed herein under

Other Matters Certain Transactions to be considered by the Board in determining whether the director was
independent. Therefore, 10 of our 11 current directors are independent. Only Mr. Fernandez is not independent
because of his position as CEO of MSCI.

All members of the Audit Committee, Compensation Committee and Governance Committee satisfy the independence
requirements of the NYSE. In addition, each member of the Audit Committee and Compensation Committee meets
the heightened independence standards of the NYSE required for audit committee and compensation committee
members, respectively.
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BOARD AND INDIVIDUAL DIRECTOR EVALUATIONS

In addition to the ongoing assessment of the functioning of the Board, each year, our directors formally evaluate the
effectiveness of the Board and its committees through a self-assessment administered by Board members and
management. Directors respond to questions designed to elicit information that will be useful in improving Board and
committee effectiveness. Such feedback is discussed during executive session and where appropriate, addressed with
management.

DIRECTOR EDUCATION

All new directors participate in a director orientation program that includes in-person briefings by senior management
representing the heads of the product lines and key functional areas, and topics include, among others: the Company s
strategic plans, capital structure, historical financial performance and key policies and practices, including compliance
and trading policies. New directors are also encouraged to attend all Committee meetings during their first year.
Directors are encouraged and provided with opportunities to attend educational sessions on subjects that could assist
them in discharging their duties. Pursuant to its Director Education Policy, the Company will reimburse directors for
reasonable costs incurred from attending these sessions. In addition to external educational opportunities, directors
participate in onsite educational sessions, including an annual review of leading corporate governance practices by
corporate governance experts, briefing sessions on topics that present special risks and opportunities, updates on
accounting topics, and product line reviews presented by the heads of each of our product segments.
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SHAREHOLDER ENGAGEMENT

We believe that engaging with our shareholders is the best way to address the issues that matter most to them.
Dialogue with our shareholders helps us understand their perspectives on the Company and its goals and expectations
for performance and identify issues that might affect our long-term strategy, corporate governance and compensation
practices. As such, we provide our shareholders with many opportunities to provide feedback to our Board and senior
management, including by inviting certain shareholders to address the Board and present their views on the Company.
We also engage with shareholders before, during and after the proxy season to present new governance practices or
design features in our executive compensation program and receive feedback.

In 2018 and early 2019, we held over 200 meetings with our shareholders, and in February 2019, hosted our first
Investor Day in four years to provide existing and prospective shareholders with a deeper understanding of our key
strategic initiatives, highlight the achievement of our financial performance over the last several years and provide an
update to our long-term financial outlook.

During these shareholder engagements, we typically discuss topics such as market trends affecting our industry, the
competitive environment, our go-to-market strategy, financial performance and our overall outlook for the Company.

Below are the highlights from our engagement efforts:

Participation by our CEO, President, Chief Financial Officer ( CFO ), other members of senior management and/or
our Head of Investor Relations at 10 investor conferences and participation in seven non-deal related shareholder
roadshows.

Outreach to over 100 shareholders representing over 49% of our outstanding shares as of February 27, 2019,
including direct calls and in-person meetings.

Attendance by 40 shareholders (representing a total of 28% of our outstanding shares as of February 27, 2019) at
our 2019 Investor Day where shareholders had the opportunity to hear senior management discuss important aspects
of our business, financial performance and long-term strategy.
Additionally, in response to shareholder interest in ESG practices, we enhanced the disclosures on our Corporate
Responsibility webpage to provide additional information on the framework within which MSCI manages its ESG
practices and initiatives, career development practices, employee management programs, compliance policies, and
environmental and sustainability practices. Multiple corporate ESG objectives were also incorporated into our CEO s
key performance indicators for 2019.

Our directors and management recognize the benefits that come from providing our shareholders with visibility and
transparency into our business, as well as knowing our shareholders positions on issues that are important to them. We

are committed to continuing to maintain an active dialogue with our shareholders. Please see pages 8 and 51 of this
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Proxy Statement for additional information on our shareholder engagement efforts specific to compensation matters.

ATTENDANCE AT BOARD MEETINGS AND ANNUAL MEETING OF SHAREHOLDERS

Our Board met nine times, held independent director executive sessions following eight of those meetings and took
action by unanimous written consent on one occasion during 2018. Each director attended at least 75% of the total
meetings of the Board and Committees on which the director served that were held while the director was a member.
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Discussions between the Board and management on strategic direction, new business opportunities and the scope and
mix of the Company s products were held at each quarterly Board meeting. In addition to formal meetings, members of
our Board informally interact with senior management on a periodic basis.

Our Corporate Governance Policies state that directors are expected to attend the annual meetings of shareholders. In
2018, all of our directors who were on the Board at the time attended our annual meeting of shareholders.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

Our Board has adopted a written charter for each of the Audit Committee, Compensation Committee, Governance
Committee and Strategy Committee setting forth the roles and responsibilities of each committee. Each committee
annually reviews and assesses the adequacy of its charter and recommends any proposed changes to the Board for
approval. To access these charters, click on the Corporate Governance link found on our website s Investor Relations
homepage (http://ir.msci.com). Information contained on our website is not incorporated by reference into this Proxy
Statement or any other report we file with the SEC.

The table below provides detail on the composition of each of our designated standing committees for (1) the period
beginning on March 21, 2017 and ending on April 29, 2018 and (2) the current committee composition which became
effective on April 30, 2018.

AUDIT COMPENSATION NOMINATING STRATEGY
COMMITTEE COMMITTEE COMMITTEE COMMITTEE

NAME OF
DIRECTOR 2017 2018 2017 2018 2017 2018 2017 2018

Henry A.
Fernandez

Robert G.
Ashe Chair Chair

Benjamin F.
DuPont™® Chair
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Wayne
Edmunds Chair

Alice W.
Handy

Catherine R.
Kinney Chair

Wendy E.
Lane?®

Jacques P.
Perold Chair

Linda H.
Riefler Chair

George W.
Siguler

Marcus L.
Smith®

(1) Mr. DuPont has been appointed to the Compensation Committee and will begin to serve on it effective April 25,
2019.

(2) Ms. Lane is not standing for re-election at the 2019 Annual Meeting but will remain on the Board through that
date.

(3) Mr. Smith was appointed to the Board, effective November 2, 2017. He was appointed to the Audit Committee,
effective January 30, 2018.

24 MSCI INC. PROXY STATEMENT
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AUDIT COMMITTEE

Members: Primary Responsibilities:

Wayne Edmunds (Chair) Oversees the integrity of the Company s financial statements, internal controls over
financial reporting and risk assessment and risk management (including major financial

Robert G. Ashe risk exposures and cybersecurity risks).

Alice W. Handy

Marcus L. Smith Appoints and determines the compensation of the independent auditor.

Meetings Held in 2018: 6 Evaluates the qualifications, independence and performance of the independent auditor,
including obtaining a report of the independent auditor describing the items set forth in
the Audit Committee s charter, including those required by the Public Company
Accounting Oversight Board.

All current members are

independent within the

meaning of the NYSE

standards of independence Pre-approves audit and permitted-audit services.

for directors and audit

committee members.

Reviews and evaluates the audit plan, performance, responsibilities, budget and staffing
of the Company s internal audit function.
All current members

satisfy NYSE financial

literacy requirements, have

accounting or other Reviews and discusses with management and the independent auditor the annual audited
relevant management and quarterly unaudited financial statements included in the Company s Annual Report
expertise, and Messrs. on Form 10-K and Quarterly Reports on Form 10-Q, respectively.

Ashe and Edmunds have

been designated as audit

committee financial

experts as defined by SEC Establishes procedures for (i) the receipt, retention and treatment of complaints

rules. regarding accounting, internal accounting controls or auditing matters and (ii) the
confidential, anonymous submission by the Company s employees of concerns regarding
questionable accounting or auditing matters, and the review of any submissions received
pursuant to such procedures.
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Reviews reports from management relating to the status of compliance with legal and
regulatory requirements.

Further details on the role of the Audit Committee, as well as the Audit Committee

Report, may be found in Audit Matters Audit Committee Report on page 87 of this Proxy
Statement.

Table of Contents 54



Edgar Filing: MSCI Inc. - Form DEF 14A

CORPORATE GOVERNANCE

COMPENSATION & TALENT MANAGEMENT COMMITTEE

Members:
Linda H. Riefler (Chair)
Wayne Edmunds

Wendy E. Lane

Meetings Held in 2018: 8

All members are
independent within the
meaning of the NYSE
standards of independence
for directors and
compensation committee
members.

All members qualify as
non-employee directors for

purposes of Rule 16b-3
under the Exchange Act
and satisfy the
requirements of outside
directors pursuant to
§162(m) of the Internal
Revenue Code, as
amended ( IRC ).
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Primary Responsibilities:

Reviews the Company s compensation strategy and reviews and approves the Company s
compensation and benefits policies generally, including reviewing and approving any
incentive compensation and equity-based plans of the Company that are subject to Board
approval and the Company s stock ownership guidelines for Executive Committee
members.

Identifies, reviews and approves corporate goals and objectives to be used in our
compensation programs, sets compensation for the Company s Executive Committee
members, including its executive officers, and the principal accounting officer (the

Executives ), and evaluates each Executive s performance, each in light of such goals and
objectives.

Reviews and approves the compensation of our CEO and each of the Company s other
Executives, including: base salary; annual and long-term incentive compensation;
employment, severance and change in control agreements; and any other compensation,
ongoing perquisites or special benefit items.

Reviews director compensation every two years and recommends changes to the Board,
when appropriate.

Periodically reviews, in consultation with the CEO, the Company s management
succession planning and oversees the Company s talent management process, including
the Company s learning and development and diversity and inclusion programs.

Reviews and discusses with management the Compensation Discussion and Analysis
section of the Company s annual proxy statement, prepares the Compensation & Talent
Management Committee Report required by SEC rules and recommends to the Board
the inclusion of each in the Company s annual proxy statement (included on pages 41
and 73 of this Proxy Statement, respectively).
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Considers the independence requirements of the NYSE prior to selecting a compensation
consultant, legal counsel or other advisor and evaluates the performance of such advisors
and approves all related fees.

Compensation Committee Interlocks and Insider Participation: None.

Ms. Lane is not standing for re-election at the 2019 Annual Meeting but will remain on the Board through that date.
Effective April 25, 2019, Benjamin F. duPont will also serve on the Compensation Committee. He qualifies as a

non-employee director for purposes of Rulléb-3 under the Exchange Act and satisfies the requirements of outside
directors pursuant to §162(m) of the IRC. Mr. duPont has also confirmed in connection with his appointment that
there exists no Compensation Committee interlocks or insider participation.
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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

Members: Primary Responsibilities:

Jacques P. Perold (Chair) Annually reviews the size and composition of the Board and its committees in light of
the current challenges and needs of the Board, the Company and each committee and

Benjamin F. duPont considers the skills, background and experience of each director in doing so.

Linda H. Riefler

George W. Siguler Oversees searches for candidates for election to the Board and recommends criteria and
individuals for appointment to the Board and its committees.

Meetings Held in 2018: 4
Retains and terminates any search firm assisting the Governance Committee in
identifying director candidates, and maintains sole authority to approve all such search
firms fees and other retention terms.
All members are

independent within the

meaning of the NYSE

standards of independence Makes recommendations to the Board as to determinations of director independence.

for directors.

Oversees and approves the process and guidelines for the annual evaluation of
performance and effectiveness of the Lead Director, the Board and its Committees and
individual directors.

Oversees the Company s ESG matters.

At least annually, reviews and assesses the adequacy of the Company s Corporate
Governance Policies and Code of Ethics and oversees compliance therewith.

Reviews the Company s Related Person Transactions Policy and reviews all related
person transactions to determine whether such transactions are appropriate for the
Company to undertake.
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STRATEGY AND FINANCE COMMITTEE

Members:

Robert G. Ashe (Chair)
Henry A. Fernandez
Catherine R. Kinney
Jacques P. Perold

Marcus L. Smith

Meetings Held in 2018: 9

All members, except
Mr. Fernandez, are
independent within the
meaning of the NYSE
standards of independence
for directors.
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Primary Responsibilities:

Reviews management s recommendations with respect to the strategic direction of the
Company and regularly consults with the Board on the objectives of the Company s
strategic plans and management s implementation of such plans.

Reviews and makes recommendations with respect to the agenda for any Board strategy
meetings, taking into account issues important to the full Board.

Reviews and makes recommendations to the Board with respect to any mergers,
combinations, acquisitions, divestitures, joint ventures, minority investments and other
strategic investments, and any financings for mergers, acquisitions and other significant
financial transactions, in each case requiring the Board s approval.

Reviews and oversees management s plans and objectives for the capitalization of the
Company, including target leverage levels and the structure and amount of debt and
equity required to meet the Company s financing needs.

Oversees the Company s share repurchase programs, subject to Board-approved policies.

Reviews and recommends for approval by the Board changes to the Company s dividend
policy.
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BOARD ROLE IN RISK OVERSIGHT

The Board s role in risk oversight is consistent with the Company s leadership structure, with management having
day-to-day responsibility for identifying, evaluating and managing the Company s risk exposure and the Board having
the ultimate responsibility for overseeing risk management with a focus on the Company s most significant risks. The
Board is assisted in meeting this responsibility by its Committees as described below.

Board of Directors

Oversees Major Risks

Regularly reviews  Reviews specific risk ~ Receives quarterly Receives regular At least annually
the strategic plans of topics, including risks  written reports on reports from each of  reviews the
the Company and associated with our enterprise-level risks,  the Board s CommitteesCompany s
each of its operating capital structure, including cybersecurity on their areas of risk ~ succession plan to
segments. growth plans and client risks. oversight. ensure the Company
relationships. maintains an
appropriate
succession plan for
its senior
management.
Audit Compensation & Talent
Committee Management Committee
Reviews internal controls and the Company s financial Oversees risks associated with our compensation policies
statements with the CFO, Principal Accounting Officer and practices with respect to both executive
and the external and internal auditors. compensation and compensation generally.
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Oversees risks relating to key accounting and reporting Employs an independent compensation consultant to
policies. assist in designing and reviewing compensation
programs, including the potential risks created by the
programs.

Receives quarterly reports from the Company s Enterprise
Risk Management Officer.
Oversees the Company s executive management
succession planning program.

Reviews with management risks associated with
cybersecurity (see below).

Oversees the process for conducting the annual risk
assessment of the Company s compensation policies and
practices, including retaining, from time to time, third

Meets quarterly with the Head of Internal Audit and the party consultants to assess risk. See Compensation

Company s external independent auditors in executive Matters Compensation Risk Assessment below.
session.
Nominating and Corporate Strategy and
Governance Committee Finance Committee
Oversees risks relating to the Company s governance Oversees risks relating to the Company s strategic plan
structure and other corporate governance matters and and regularly reports to the Board with respect thereto.
processes.

Reviews and makes recommendations to the Board with

Evaluates related person transactions and any risks respect to certain transactions, including mergers and

associated therewith. other strategic investments and the financing of such
transactions, as delegated by the Board.

Oversees compliance with key corporate governance
policies, including the Corporate Governance Policies. Reviews and makes recommendations to the Board with
respect to the Company s capital structure, including
target leverage levels and the structure and amount of
debt and equity required to meet the Company s operating
Oversees risks related to compliance matters by needs.
reviewing with the Head of Compliance on at least an
annual basis updates to the Company s compliance
policies and program, compliance statistics and
investigations, trainings, certifications and relevant legal
developments.
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Oversees risks related to the Company s ESG practices.

Management

The Company s Enterprise Risk Oversight Committee ( EROC ) is comprised of the President, the Chief Operating
Officer, the Chief Financial Officer, the General Counsel, the Chief Human Resources Officer, the Chief Technology
Officer and the Enterprise Risk Management Officer. The EROC oversees the Company s risk management activities
to ensure that the Company is identifying, evaluating and managing risks that may have an adverse impact on the
Company s ability to achieve its operational and strategic objectives. The EROC reports to the Audit Committee.
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Cybersecurity

On a quarterly basis, the Audit Committee is updated on the Company s information security program and its related
priorities and controls. As part of this update, the Audit Committee is provided with a written report on such topics
that is also made available to the full Board. The Chair of the Audit Committee informs the Board of any key updates
during his quarterly reports to the Board.

DIRECTOR QUALIFICATIONS

The Governance Committee s charter requires it to review candidates qualifications for membership on the Board or a
committee of the Board, including making a specific determination as to the independence of each candidate, based on
the criteria approved by the Board (and taking into account the enhanced independence, financial literacy and

financial expertise standards that may be required under applicable law or NYSE rules for audit committee

membership purposes, and heightened independence standards that may be required under law for compensation
committee membership purposes). If the Governance Committee determines that adding a new director is advisable, it
will recommend such individual to the Board for appointment as a member of the Board and any Committees.

Consistent with our Corporate Governance Policies, when appointing directors, the Board takes into account the
diversity of a candidate s perspectives, background, and other demographics. Our diversity objectives are also
implemented and monitored through periodic reviews by the Governance Committee of the composition of the Board
and its Committees in light of the then-current challenges and needs of the Board, the Company and each Committee,
which result in determinations as to whether it may be appropriate to make changes after considering issues of
judgment, diversity, age, skills, background and experience. The composition of our current Board demonstrates the
Board s commitment to diversity in a number of areas. Women represent approximately 30% of our current director
nominees. Our directors also have differing backgrounds, educations, professional experiences, skills, ages, national
origins and viewpoints. See Proposal No. 1 Election of Directors.

Pursuant to the authority granted in its charter, the Governance Committee retains professional search firms to assist
in the process of identifying, evaluating and conducting due diligence on potential director candidates. Using a search
firm provides additional assurance to the Governance Committee that it is conducting a broad search and looking at a
diverse pool of potential candidates.

TENURE AND BOARD REFRESHMENT

Our Board has shown an ongoing commitment to Board refreshment and to having highly qualified, independent
perspectives in the boardroom. Three of the Company s director nominees have been added to the Board since the
beginning of 2015. The average tenure of the director nominees is currently 7.56 years. Also, under our Corporate
Governance Policies, directors should not stand for re-election following their 72nd birthday.
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DIVERSITY INITIATIVES

The Compensation Committee is regularly updated on diversity and talent management at the Company. In 2018, the
Company celebrated diversity through various events and initiatives around the world, including:

The EDC led by Laurent Seyer, our Chief Operating Officer, was launched.

Our CEO, President, Chief Operating Officer and other Executive Committee members, hosted an inaugural annual
Diversity and Inclusion Summit which was attended by high performing women at the Company with leadership
capabilities, as well as members of the EDC.

In 2018, the WLF held 85 events around the world. Outside speakers, panel and/or book discussions, networking
events, client engagement and philanthropic initiatives were a part of the events.

MSCI Pride, an employee resource group for LGBTQ employees, allies and supporters hosted 28 events, including
17 events to celebrate Pride Month.

Effective January 1, 2018, MSCI enhanced our maternity and paternity leave policies to provide the same leave
time for all offices around the world, subject to local requirements.
Additional information on our diversity initiatives can be found on our website at
www.msci.com/corporate-responsibility. Information contained on the website is not incorporated by reference into
this Proxy Statement or any other report we file with the SEC.

SUCCESSION PLANNING

One of the Board s primary responsibilities is to oversee the development and retention of executive talent and to
ensure an appropriate succession plan is in place for our CEO and other members of senior management. The
Compensation Committee oversees the process for succession planning for senior management positions from a talent
management perspective. This includes ongoing reviews of our leadership bench and succession plans globally, with a
focus on developing and retaining top talent at the senior management level, including the CEO. Additionally, high
potential leaders are given exposure to Board members through formal presentations at Board or Committee meetings,
one-on-one meetings with individual directors and participation in other Board activities.

During 2018, the Board and the Compensation Committee met on several occasions, including from time to time with
outside consultants, in furtherance of its succession planning and executive development initiatives, which are
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considered in the context of our strategic goals. In addition to an annual review of the CEO led by the Lead Director,
the Compensation Committee holds a formal succession planning and talent review session annually, which includes
succession planning for all senior management positions, including the CEO. All members of the Board are invited to
attend this meeting and provide their input on the pipeline of qualified talent for critical roles. These talent review and
succession planning discussions take into account desired leadership skills and experience in light of our current
business and long-term strategy. For example, the Company is increasingly focused on technology, client services and
the Asia Pacific ( APAC ) region as part of its long-term strategic plan. In furtherance of its strategy, in 2018, the
Company appointed Jigar Thakkar to serve as the Chief Technology Officer and Head of Engineering, Russell Read to

serve as Global Head of Client Solutions and Jack Lin to serve as Head of APAC Client Coverage. Each of them was
also appointed to the Executive Committee.
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An important part of cultivating talent at MSCI is ensuring that employees remain engaged. As such, the
Compensation Committee is provided with updates on employee engagement. In 2018, the Company saw improved
engagement of employees across the Company based on the Company s annual employee engagement survey.

INDEPENDENT DIRECTOR MEETINGS

Our Corporate Governance Policies provide that our Lead Director will preside over non-employee director sessions.
The Lead Director presided over eight (8) independent director sessions during 2018. The Board s standing committees
also have a practice of holding executive sessions after their quarterly meetings. Our Corporate Governance Policies
further provide that if any non-employee directors are not independent, then the independent directors will meet at

least once a year in an independent director session and the Lead Director will preside over such independent director
sessions. During 2018, all non-employee directors were independent.

COMPENSATION GOVERNANCE

The Compensation Committee operates under a written charter adopted by the Board. As noted above, the
Compensation Committee is responsible for reviewing and approving annually all compensation awarded to the
Executives, including the CEO and the other NEOs presented in the Summary Compensation Table on page 74 of this
Proxy Statement. Information on the Compensation Committee s processes, procedures and analysis of executive
officer compensation for 2018 is provided in the Compensation Discussion and Analysis section included herein.

The Compensation Committee actively engages in its duties and follows procedures intended to ensure good
compensation governance. See page 26 for additional information on the Compensation Committee s responsibilities.

The principal compensation plans and arrangements applicable to our executive officers are described in the

Compensation Discussion and Analysis section and the executive compensation tables included herein. The
Compensation Committee may delegate the administration of these plans as appropriate, including to one or more
officers of the Company, subcommittees or to the Chair of the Compensation Committee, in each case, when it deems
doing so to be appropriate and in the best interests of the Company and consistent with applicable law and NYSE
requirements.

The Compensation Committee has the authority to retain and terminate any compensation consultant assisting the
Compensation Committee in the evaluation of CEO or other executive officer compensation, including authority to
approve such compensation consultant s fees and other retention terms. As further described in the Compensation
Discussion and Analysis section included herein, during 2018, the Compensation Committee retained Semler Brossy
Consulting Group, LLC ( Semler Brossy ) as its own external compensation consultant to review CEO and other
executive officer compensation. All of the services provided by Semler Brossy to the Compensation Committee
during 2018 were to provide advice or recommendations on the amount or form of executive officer and director
compensation, and Semler Brossy did not provide any additional services to the Company during 2018. The
Compensation Committee has considered, among other things, the factors delineated in Rule 10C-1 under the
Exchange Act ( Rule 10C-1 ), including the NYSE listing rules implementing Rul®C-1 and Semler Brossy s conflict
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of interest policies, and determined that the engagement of Semler Brossy does not raise any conflict of interest or
other factors that compromise the independence of its relationship with the Compensation Committee. In developing
its views on compensation matters and determining the compensation awarded to our CEO and other executive
officers, the Human Resources Department provides data and analyses to aid the Compensation Committee in its
decisions. The CEO also makes recommendations on compensation
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for executive officers other than himself and the Compensation Committee takes these recommendations into account

in reaching its compensation decisions. From time to time, the Compensation Committee may obtain input from Davis
Polk & Wardwell LLP ( Davis Polk ) on compensation award documentation and other compensation-related practices,
which in 2018 was communicated to the Compensation Committee via management, the Legal Department or the
Human Resources Department. In light of this relationship, the Compensation Committee has considered, among

other things, the factors delineated in Rule 10C-1, including the NYSE listing rules implementing Rule 10C-1 and

Davis Polk s conflict of interest policies.

CORPORATE GOVERNANCE DOCUMENTS

MSCI has a corporate governance webpage that can be found under the Corporate Governance link on our website s
Investor Relations homepage (http.//ir.msci.com).

Our Corporate Governance Policies (including our Director Independence Standards), Code of Ethics and Business
Conduct (the Code of Ethics ) and Committee charters are available electronically, without charge, on or through our
website. To access these documents, click on the Corporate Governance link found on our website s Investor Relations
homepage (http://ir.msci.com). These documents are also available, without charge, to any shareholder who requests

them by writing to us at c/o Corporate Secretary, MSCI Inc., 7 World Trade Center, 250 Greenwich Street, 49th Floor,
New York, New York 10007 or via email at investor.relations @msci.com.

Our Code of Ethics applies to our directors, executive officers and employees. If we make any substantive amendment
to, or grant a waiver to, a provision of the Code of Ethics for our CEO, CFO, Principal Accounting Officer and Global
Controller or persons performing similar functions, we will satisfy the applicable SEC disclosure requirement by
promptly disclosing the nature of the amendment or waiver on our website s Investor Relations homepage
(http://ir.msci.com). Information contained on our website is not incorporated by reference into this Proxy Statement
or any other report we file with the SEC.
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Director Compensation and Stock Ownership Guidelines
Director Compensation

In 2018, each non-employee director was entitled to receive an annual cash retainer of $75,000. In addition to the
annual retainer, non-employee directors were also entitled to the following cash retainers for serving as chairs and/or
non-chair members of the Board s standing committees. Directors do not receive meeting fees and employee directors
do not receive any separate compensation for their Board activities.

RETAINER
Committee Chair
Audit Committee $ 30,000
Compensation & Talent Management Committee $ 25,000
Strategy and Finance Committee $ 25,000
Nominating and Corporate Governance Committee $ 20,000
Committee Non-Chair Member
Audit Committee $ 10,000
Compensation & Talent Management Committee $ 10,000
Strategy and Finance Committee $ 10,000
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Nominating and Corporate Governance Committee $ 10,000

Each non-employee director was also entitled to receive an annual equity award payable in RSUs having an aggregate
fair market value of $160,000 for non-employee directors and $210,000 for the Lead Director based on the closing
price of our common stock as reported by the NYSE on the date prior to grant.

Directors may elect under the terms of the MSCI Inc. 2016 Non-Employee Directors Compensation Plan (the

Directors Plan ) to receive their cash retainer in the form of shares of our common stock. Under the Directors Plan,
non-employee directors are subject to annual limits on their cash and equity compensation, as follows: non-employee
directors may not receive in any calendar year (i) options, restricted stock, RSUs and other stock-based awards with a
grant date fair value of more than $1,000,000 (as determined in accordance with applicable accounting standards) and
(i) retainers and other cash-based awards in excess of $1,000,000.
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RSUs granted to non-employee directors are granted on May 1st of each year and vest on the first anniversary of the
grant date. Cash retainers and RSU awards are prorated when a director joins the Board and/or a committee at any
time other than May 1st. RSUs not granted on May 1st vest on the next May 1st following the grant date. For
example, if a director joins the Board on February 1, 2019, his or her prorated RSUs will vest on May 1, 2019. If a
director joins the Board on May 31, 2019, his or her prorated RSUs will vest on May 1, 2020.

RSUs are recognized as an expense in the Company s financial statements for financial reporting purposes with respect
to 2018 in accordance with FASB ASC Subtopic 718-10.

Holders of these RSUs are entitled to participate in dividend equivalent payments and such payments may be settled
in cash, shares of our common stock, or a combination thereof, to be decided by the Company in its sole discretion.
Prior to the conversion to shares, RSU holders do not have any rights as an MSCI shareholder with respect to such
RSUs, including the right to vote the underlying shares. The RSUs are generally non-transferable; however, our Board
may, in its discretion, specify circumstances under which an award may become immediately transferable and
nonforfeitable or under which the award will be forfeited. The RSUs vest and convert to shares immediately upon
termination of service for reasons of death, disability or a change in control. If service as a director terminates for any
other reason, all unvested RSUs will be cancelled and forfeited unless determined otherwise by the Board or the
Compensation Committee.

Non-employee directors are reimbursed for expenses incurred in connection with attending Board meetings.
Director Deferral Plan

On August 2, 2011, the Board adopted the MSCI Inc. Independent Directors Deferral Plan and subsequently amended
and restated the plan in 2016 as the MSCI Inc. Non-Employee Directors Deferral Plan (the Deferral Plan ). The
Deferral Plan permits directors to defer receipt of shares of our common stock payable in lieu of cash retainers and/or
upon conversion of RSUs granted to the director following the year for which an election has been submitted;
provided that an election made by a director within 30 days after the director becomes eligible to receive a cash
retainer or RSUs shall apply to any common stock payable in lieu of such a cash retainer and/or upon conversion of
such RSUs granted to the director following the date on which the director makes the election. Receipt of shares of
our common stock may be deferred until a future date specified by the director, a separation from service (as defined
by Treasury regulations), or the earlier of the two. While the Deferral Plan allows for it, the Board has not yet
implemented a process for the deferral of cash payments.
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2018 Non-Employee Director Compensation

STOCK ALL OTHER
FEES EARNED OR

PAID IN CASHOEWARDSAEGOMPENSATION®) TOTAL

($) ($) ($) ($)
Robert G. Ashe 109,982 209,912 2,688 322,582
Benjamin F. duPont 84,911 159,869 8,207 252,987
Wayne Edmunds 115,000 159,869 2,173 277,042
Alice W. Handy 84,972 159,869 51,210 296,051
Catherine R. Kinney 84,972 159,869 37,335 282,176
Wendy E. Lane©® 85,000 159,869 2,173 247,042
Jacques P. Perold 105,000 159,869 2,173 267,042
Linda H. Riefler 110,000 159,869 2,173 272,042
George W. Siguler 85,000 159,869 2,173 247,042
Marcus L. Smith( 97,493 159,869 1,866 259,228
Patrick Tierney® 530 530
Rodolphe M. Vallee® 6,438 625 7,063
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(1) Pursuant to MSCI s Third Amended and Restated Articles of Incorporation, directors hold office for a term
expiring at the next annual meeting of shareholders. The Board term beginning on May 10, 2018 and ending on April
25, 2019 (the 2018 Board Term ) and the Board term beginning on May 11, 2017 and ending on May 10, 2018 (the

2017 Board Term ) do not coincide with MSCI s January through December fiscal year. Amounts included in the
table above represent cash earned or paid, or stock awards granted, as applicable, during the year ended December
31, 2018. Because directors are paid for service from May I to April 30, prorated amounts are calculated from the
applicable date to May 1*" of the relevant Board term.

(2) Cash amounts in this column include the annual retainers and Committee fees paid during the year ended
December 31, 2018. Four of our directors elected to receive all or a portion of their annual cash retainers in stock as
set forth below. The number of shares issued was determined by dividing the aggregate value of the elected portion of
the cash retainer by the closing price of the Company s common stock on the grant date ($150.66) and rounding
down to the next whole share. Each of Mr. duPont and Mmes. Handy and Kinney elected to defer receipt of such
shares until the 60th day after his or her separation from service as a director under the Deferral Plan.

CASH STOCK

Mr. Ashe $109,982 (730 shares)
Mr. duPont $82,500 $2,411 (16 shares)

Ms. Handy $84,972 (564 shares)
Ms. Kinney $84,972 (564 shares)

(3) Represents the aggregate grant date fair value of RSUs granted in 2018 in accordance with FASB ASC Subtopic
718-10. The fair value is calculated by multiplying the closing price of our common stock on the date prior to the
grant date by the number of units awarded. For assumptions regarding these calculations, please see notes 1 and 9 to
the consolidated financial statements included in our 2018 Annual Report on Form 10-K filed with the SEC on
February 22, 2019. However, the values in this column may not correspond to the actual value that will be realized by
the non-employee directors at the time the RSUs vest. The number of RSUs awarded is determined by dividing the
aggregate value of the RSU award by the closing price of the Company s common stock on the trading day prior to
the grant date ($149.83) and rounding down to the next whole RSU. For the 2018 Board term, each of Messrs.
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duPont, Edmunds, Perold, Siguler and Smith and Mmes. Handy, Kinney, Lane and Riefler each received 1,067 RSUs,
and Mr. Ashe received 1,401 RSUs. These RSUs will vest on May 1, 2019. Mr. duPont and Mmes. Handy and Kinney
elected to defer receipt of such shares issuable upon vesting until the 60th day after their respective separation from
service as a director under the Deferral Plan.

(4) As of December 31, 2018, each of our non-employee directors had the following outstanding stock awards in the
form of RSUs: Messrs. duPont, Edmunds, Perold, Siguler and Smith and Mmes. Handy, Kinney, Lane and Riefler
each had 1,067 RSUs outstanding, and Mr. Ashe had 1,401 RSUs outstanding.

(5) Cash amounts in this column include dividend equivalents paid during the year ended December 31, 2018 in
connection with the Company s payment of its quarterly cash dividend. Each of Mr. duPont and Mmes. Handy and
Kinney received shares of our common stock and a cash payment for fractional shares received as a dividend
equivalent payment for outstanding RSUs and in lieu of receiving a cash dividend payment for shares subject to
his/her deferral election. The table below sets forth the amounts received by each:

CASH RECEIVED

FOR FRACTIONA
SHARES SHARES

Mr. duPont $7,543.61 (46 shares) $663.51
Ms. Handy $50,466.12 (309 shares) $743.86
Ms. Kinney $36,606.52 (224 shares) $728.28

(6) Ms. Lane is not standing for re-election at the 2019 Annual Meeting but will remain on the Board through that
date.

(7) Mr. Smith was appointed to the Audit Committee, effective January 30, 2018 and received a $2,493.15 pro-rated
cash retainer for his service as a member of the Audit Committee for the 2017 Board Term.

(8) Mr. Tierney retired from the Board, effective May 1, 2018, and thus did not receive compensation for the 2018
Board Term.

(9) Mr. Vallee retired from the Board at our 2018 annual meeting of shareholders (May 10, 2018) and received a
pro-rated cash retainer for his service on the Board for the 2018 Board Term, which included a cash amount in lieu of
receiving a pro-rated RSU award.

Non-Employee Director Stock Ownership Guidelines
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Under the Company s stock ownership guidelines fonon-employee directors, commencing on the date of our 2016
annual meeting of shareholders, each non-employee director has been required to own a target number of shares of

stock of the Company equal to the sum of the net shares resulting from the vesting of the RSUs granted to such
director for each of the last five years, with such aggregate share ownership to be achieved within five years of

initially being elected or appointed to the Board and maintained thereafter. Net shares means the number of shares that
would remain if the shares resulting from the vesting of the RSUs are sold to satisfy any tax obligations (assuming a

tax rate of 40%) upon either (i) the conversion of such RSUs into shares or (ii) the cessation of any tax deferral period
with respect to such RSUs.

Shares that count towards satisfaction of the target level of stock ownership under these stock ownership guidelines
consist of the following:

(1) Shares beneficially owned individually, either directly or indirectly (including any shares beneficially owned as a
result of an election to receive a retainer (or any portion thereof), in shares);

(2) Shares beneficially owned jointly with, or separately by, immediate family members residing in the same
household, either directly or indirectly;

(3) Shares underlying vested and unvested RSUs granted under the MSCI Inc. Independent Directors Equity
Compensation Plan or the Directors Plan; and

(4) Shares for which receipt has been deferred (including any shares held through the Deferral Plan or any other
deferred compensation plan maintained by the Company).

As of the date of this Proxy Statement, all of our non-employee directors are in compliance with the Company s stock

ownership guidelines.
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Stock Ownership of Executive Officers and Directors

We require members of our Executive Committee (which includes all of our executive officers) and our directors to
comply with our stock ownership guidelines to further align their interests with the interests of our shareholders. As of
the date of this Proxy Statement, all of the members of our Executive Committee and our directors are in compliance
with the applicable stock ownership guidelines. See Compensation Matters Compensation Discussion and

Analysis Stock Ownership Guidelines below and Director Compensation and Stock Ownership

Guidelines Non-Employee Director Stock Ownership Guidelines above for additional information regarding our
ownership guidelines for the members of our Executive Committee and our directors, respectively.

The following table sets forth the beneficial ownership of our common stock by each of our NEOs and directors, and
by all of our directors and executive officers as of February 27, 2019, as a group. The address for each of our
executive officers and directors is 7 World Trade Center, 250 Greenwich Street, 49th Floor, New York, New York
10007. Percentage of share ownership amounts are based on 84,665,447 shares of our common stock outstanding as of
February 27, 2019.

BENEFICIAL
RIGHT TO OWNERSHIP PERCENT OF

SHARES® ACQUIRE® TOTAL® CLASS@

Named Executive Officers

Henry A. Fernandez® 1,994,773 49,774 2,044,547 2.4%
Kathleen A. Winters(© 65,850 65,850 %
C.D. Baer Pettit 283,443 283,443 %
Laurent Seyer 92,611 92,611 %
Jigar Thakkar(") %
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Directors

Robert G. Ashe 11,748 11,748 %
Benjamin F. duPont 23,257 23,257 %
Wayne Edmunds 5,815 5,815 %
Alice W. Handy 33,036 33,036 %
Catherine R. Kinney 22,797 22,797 %
Wendy E. Lane® 5,815 5,815 %
Jacques P. Perold 1,608 1,608 %
Linda H. Riefler 16,265 16,265 %
George W. Siguler 28,478 28,478 %
Marcus L. Smith 587 587 %

All NEOs, Executive Officers and Directors
as of February 27, 2019 as a Group 2,613,534 49,774 2,663,308 3.1%
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(1) Excludes shares of our common stock that may be acquired through the vesting of RSUs, including
performance-based RSUs, or the exercise of stock options. Includes 26,124, 18,844 and 3,452 shares of our common
stock for Mmes. Handy and Kinney and Mr. duPont, respectively, for which such directors have elected to defer
receipt of their respective shares until the 60th day after such director s separation from service as a director.

(2) Includes shares of our common stock that can be acquired through vesting of RSUs and the exercise of stock
options within 60 days of the date of this table (i.e., through April 28, 2019). See the Outstanding Equity Awards at
Fiscal Year-End Table included herein for additional information regarding RSUs and stock options held by each
NEO as of December 31, 2018. As of December 31, 2018, each of our non-employee directors had the following
outstanding stock awards, all of which are in the form of RSUs: Messrs. duPont, Edmunds, Perold, Siguler and Smith
and Mmes. Handy, Kinney, Lane and Riefler each had 1,067 RSUs outstanding, and Mr. Ashe had 1,401 RSUs
outstanding. Such RSUs are scheduled to vest on May 1, 2019.

(3) Except as indicated in the footnotes to this table, to our knowledge each executive officer and director, as of
February 27, 2019, had sole voting and investment power with respect to his or her shares of our common stock.
Beneficial Ownership Totals may differ from those set forth in Statements of Changes in Beneficial Ownership
reported on Form 4 filed with the SEC due to the exclusion herein of RSUs granted by the Company, as described in
footnote (1) to this table.

(4) All executive officers and directors (other than Mr. Fernandez) each beneficially owned less than 1.0% of the
shares of our outstanding common stock. Percentages for each beneficial owner are calculated in accordance with
Rule 13d-3(d)(1) under the Exchange Act. Percentages for each named executive officer, executive officer and
director as of February 27, 2019 and collectively as a group are based on the number of our shares outstanding as of
February 27, 2019, which excludes shares of our common stock that can be acquired through vesting of RSUs and the
exercise of stock options within 60 days of the date of this table (i.e., through April 28, 2019).

(5) Includes 314,479 shares of our common stock held by the Fernandez 2007 Children s Trust in which the spouse of
Mr. Fernandez is the trustee and his children are the beneficiaries, 4,355 shares of our common stock held by two of
his children under the Uniform Transfer to Minors Act and 7,900 shares of our common stock directly held by one of
Mr. Fernandez s children.

(6) After the date of this table (February 27, 2019), on March 1, 2019, Ms. Winters notified the Company of her
decision to resign. The Board appointed Andrew C. Wiechmann, who has been serving as the Company s Head of
Strategy, Corporate Development and Investor Relations, to serve as Interim Chief Financial Officer and Treasurer,
effective as of March 5, 2019.

(7) Mr. Thakkar joined the Company in July 2018.

(8) Ms. Lane is not standing for re-election at the 2019 Annual Meeting but will remain on the Board through that
date.

Stock Ownership of Principal Shareholders

The following table contains information regarding the only persons we know of that beneficially own more than 5%
of our common stock. Percentage of class amounts are based on 84,665,447 shares of our common stock outstanding
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SHARES OF COMMON STOCK
BENEFICIALLY OWNED

NAME AND ADDRESS

NUMBER OF PERCENTAGE
SHARES OF CLASS®M

The Vanguard Group
100 Vanguard Blvd. 9,413,281®@ 11.12%

Malvern, PA 19355

Blackrock, Inc.
55 East 52nd Street 6,413,4853) 7.58%

New York, NY 10055

FMR LLC

245 Summer Street 48382514 5.71%
Boston, Massachusetts 02210

(1) Because percentage of class ownership is based on the total number of shares of our common stock outstanding as
of a date that differs from the date used by the principal shareholders to calculate the percentages for purposes of

filing the applicable Schedule 13G or 13G/A, percentages of class ownership presented herein may differ from
amounts reported in the applicable Schedule 13G or 13G/A filed with the SEC by the relevant principal shareholder.
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(2) Based on information in a Schedule 13G/A (Amendment No. 6) filed with the SEC on February 11, 2019. The
Schedule 13G/A discloses that The Vanguard Group had sole voting power as to 108,415 shares of our common stock,
shared voting power as to 20,133 shares of our common stock, sole dispositive power as to 9,286,074 shares of our
common stock and shared dispositive power as to 127,207 shares of our common stock. In addition, the Schedule
13G/A discloses that the person filing the report is an investment adviser in accordance with §240.13d-1(b)(1)(ii)(E)
and the identification and classification of the subsidiaries which acquired the securities being reported on therein
are set forth on Appendix A thereto.

(3) Based on information in a Schedule 13G/A (Amendment No. 7) filed with the SEC on February 6, 2019. The
Schedule 13G/A discloses that BlackRock, Inc. had sole voting power as to 5,633,722 shares of our common stock and
sole dispositive power as to 6,413,485 shares of our common stock. In addition, the Schedule 13G/A discloses that the
person filing the report is a parent holding company or control person in accordance with §240.13d-1(b)(1)(ii)(G)
and the identification and classification of the subsidiaries which acquired the securities being reported on therein
are set forth on Exhibit A thereto.

(4) Based on information in a Schedule 13G/A (Amendment No. 3) filed with the SEC on February 13, 2019. The
Schedule 13G/A discloses that FMR LLC had sole voting power as to 497,463 shares of our common stock and sole
dispositive power as to 4,838,251 shares. In addition, the Schedule 13G/A discloses that the person filing the report is
a parent holding company or control person in accordance with §240.13d-1(b)(1)(ii)(G) and the identification and
classification of the subsidiaries which acquired the securities being reported on therein are set forth on Exhibit A
thereto.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten
percent of a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of
changes in ownership of our common stock and other equity securities. Executive officers, directors and greater than
ten percent stockholders are required by SEC regulation to provide to us copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports and written representations from the
reporting persons that such reports were timely filed and no other reports were required during the fiscal year ended
December 31, 2018, we believe that all required reports during 2018 have been timely filed under the SEC s rules for
reporting transactions by executive officers and directors in our common stock except for a Form 4 relating to one
exempt transaction for Mr. Thakkar, which was filed with the SEC one day late on July 19, 2018.
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis (referred to as the CD&A ) section summarizes our general philosophy
with regard to the compensation of our CEO, our former Chief Financial Officer and Treasurer, and our three next
most highly paid executive officers in 2018 (collectively referred to as named executive officers or NEOs ). The
CD&A provides context for the executive compensation disclosures presented below in both tabular and narrative
form. Under its charter, the Compensation Committee reviews the Company s compensation strategy and reviews and
approves executive officer compensation as well as the Company s compensation and benefits policies generally. The
Compensation Committee approved the compensation structure and amounts for each of our NEOs for 2018 and also
approved changes to the long-term equity incentive component of our executive compensation program that became
effective for equity grants in 2019.

On March 1, 2019, Ms. Winters notified the Company of her decision to resign. The Board appointed Andrew C.
Wiechmann, who has been serving as the Company s Head of Strategy, Corporate Development and Investor
Relations, to serve as Interim Chief Financial Officer and Treasurer, effective as of March 5, 2019.

Highlights

EXECUTIVE SUMMARY

Our executive compensation program is designed to link pay to performance, encourage prudent decision-making and
risk management, and create a balanced focus on short-term and long-term performance and value creation. In the

dynamic and competitive environment in which we operate, it is imperative that we maintain a responsible executive
compensation program that encourages and rewards our leaders for achieving short-term and long-term results.
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COMPENSATION MATTERS

The following table sets forth the key components of our target-based compensation program in effect in 2018 and
2019. The Compensation Committee approved certain enhancements to the 2019 long-term equity incentive program
in response to shareholder feedback. These enhancements are described in greater detail beginning on page 51 of this
Proxy Statement.

EXECUTIVE COMPENSATION PROGRAM
Fixed Component: Base salary

Variable Components:
ELEMENTS
Annual Incentive Plan ( AIP )

Long Term Incentive Program ( LTIP )

Each of the three components has a different purpose. The sum of the base salary, target annual
cash incentive and annualized target equity incentive creates a target total compensation. Actual
PHILOSOPHY cash incentive and equity incentive payouts are dependent upon the achievement of the relevant

AIP and LTIP goals tied directly to the performance of the Company, the product/functional unit
and the individual.

We believe that this target-based incentive structure fosters a culture of high performance and accountability and

promotes long-term sustainable shareholder value creation by closely aligning executive compensation with

objectively measured Company performance and strategic goal attainment as further described below.

HOW PAY SUPPORTS OUR BUSINESS STRATEGY

Our overriding objective is to create long-term sustainable value for our shareholders. To accomplish this objective,
we are focused on the following five strategic pillars:

(i) expand leadership in research-enhanced content, (ii) strengthen existing and new client relationships by providing
solutions, (iii) improve access to our solutions through cutting-edge technology and platforms, (iv) expand
value-added service offerings and (v) execute strategic relationships and acquisitions with complementary content and
technology companies.

The variable components of our compensation program (AIP and LTIP) are directly tied to the Company s strategy and
performance.
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2018 BUSINESS HIGHLIGHTS

We delivered very strong financial results in 2018, with achievements across various key financial and operating
metrics. We achieved record recurring sales, which drove strong subscription revenue growth. We maintained
operational efficiency with our continued focus on expense management and productivity initiatives in 2018. In
addition, the price per share of MSCI stock increased 16.5% during 2018 from a closing share price of $126.54 on
December 29, 2017 to a closing share price of $147.43 on December 31, 2018. Our financial success in 2018 is a
testament to the benefits of our enhanced go-to-market strategy, continued innovation and product enhancement and
the increasing power of our cross-product collaboration and our integrated franchise. The strong execution of our
strategy contributed to our exceptional financial performance in 2018 and positions the Company for continued
growth and profitability in the years ahead. The charts and tables below provide highlights of our operational
achievements over the three-year performance period covered by the 2016 Multi-Year PSUs granted in 2016. See
Annex B for definitions of operating metrics and the descriptions and reconciliations of all non-GAAP financial
measures referenced herein.
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REVENUE GROWTH

Operating revenues in 2018 increased $159.8 million, or 12.5%, to $1.4 billion, compared to 2017.

Total Run Rate on December 31, 2018 grew by $65.6 million, or 4.8%, to $1.4 billion, compared to
December 31, 2017.

Maintained strong retention rates, with a full-year total Retention Rate for 2018 of 94.1%.

OPERATING EFFICIENCY

Delivered 67.1% and 17.1% growth in net income and Adjusted EBITD Aespectively, driven by
strong operating leverage.

Effective tax rate was 19.4% and adjusted tax Fatevas 20.7%, reflecting ongoing efforts to better
align our tax profile with our global operating footprint, as well as the impact of active tax planning in
connection with the Tax Cuts and Jobs Act that was enacted on December 22, 2017 ( Tax Reform ).

Full-year 2018 diluted EPS and adjusted BPSp 71.0% and 34.4%, respectively.

CAPITAL OPTIMIZATION
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Returned $1.1 billion in capital to shareholders in 2018 through share repurchases and cash dividends
pursuant to a disciplined capital allocation strategy.

Increased regular quarterly cash dividend by 52.6% to $0.58 per share, representing $2.32 per share on
an annualized basis.

Reduced our outstanding share count by 6.6% through share repurchases.

(1) Adjusted EBITDA, a measure used by management to assess operating performance, is defined as net income
before (1) provision for income taxes, (1) other expense (income), net, (I1l) depreciation and amortization of property,
equipment and leasehold improvements, (IV) amortization of intangible assets and, at times, (V) certain other
transactions or adjustments. See Annex B for a reconciliation of adjusted EBITDA to net income.

(2) Adjusted tax rate is defined as the effective tax rate excluding the impact of adjustments made in connection
with Tax Reform (except for amounts associated with active tax planning implemented as a result of Tax Reform). See
Annex B for a reconciliation of adjusted tax rate to effective tax rate.

(3) Adjusted EPS is defined as diluted EPS before the after-tax impact of the amortization of acquired intangible
assets, the impact of divestitures, the impact of Tax Reform adjustments (except for amounts associated with active tax

planning implemented as a result of Tax Reform) and, at times, certain other transactions or adjustments. See Annex
B for a reconciliation of adjusted EPS to diluted EPS.

44 MSCI INC. PROXY STATEMENT

Table of Contents 88



Edgar Filing: MSCI Inc. - Form DEF 14A

Table of Conten

KEY 2018 COMPENSATION DECISIONS

We believe our executive compensation program encourages our NEOs to deliver strong financial results that position
the Company for future growth and success. With the help of its external independent compensation consultant,
Semler Brossy, the Compensation Committee carefully considered relevant internal and external economic and
business factors affecting NEO pay for 2018. The Compensation Committee considered shareholder feedback,
reviewed peer compensation analyses, kept apprised of the changing legal and regulatory framework affecting pay
practices and reviewed the performance of our NEOs and the Company as a whole.

As previously disclosed in our 2016, 2017 and 2018 proxy statements, we granted the 2016 Multi-Year PSUs to our
NEOs in 2016, other than Mr. Thakkar, who joined the Company in July 2018, in order to further align our executive
compensation program with our long-term strategic plan for fiscal years 2016 through 2018. The 2016 Multi-Year
PSUs covered three years of the annual PSU component of long-term incentive compensation (i.e., for 2016, 2017 and
2018). As such, consistent with our previous commitment to our shareholders, (i) Mr. Fernandez was not granted
equity awards in 2017 and 2018 and (ii) our other NEOs only received grants of RSUs (no PSUs) in 2017 and 2018.

SEC disclosure rules require us to report the total three-year value of the 2016 Multi-Year PSUs as 2016
compensation in the Summary Compensation Table for 2016, rather than reporting the 2016 Multi-Year PSUs on an
annualized basis for the years they cover (i.e., reporting one-third of the awards in each of 2016, 2017 and 2018). The
table below illustrates an alternative way to view the compensation paid for 2018 to our NEOs who received 2016
Multi-Year PSUs (which reflects the 2016 Multi-Year PSUs (at their target value) on an annualized basis i.e.one-third
of the total three-year target value) relative to the total 2018 compensation that is required to be reported for such
NEOs in the Summary Compensation Table for 2018 pursuant to SEC rules. The table below is not a substitute for the
tables and disclosure required by the SEC s rules, as set forth on page 74 of this Proxy Statement.

ALTERNATIVE 2018 TOTAL COMPENSATION TABLE

2018
SUMMARY
TOTAL 2018 COMPENSATIO
ANNUALIZED 2018 2018 ANNUALIZEWOMPENSATION TABLE
BASE CASH RSUs TARGET TOTAL
SALARY ($) BONUS ($) $) PSUs ($)D $@ ($@
Henry A. Fernandez 1,000,000 1,800,080 5,900,000 8,700,080 2,978,454
Kathleen A. Winters 525,000 1,004,620 520,000 780,000 2,829,620 2,101,349
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C.D. Baer Pettit 834,666 1,347,926 500,000 1,600,000 4,282,592 2,864,473

Laurent Seyer 630,340 1,121,551 265,000 1,060,000 3,076,891 2,161,640

(1) The amounts in this column reflect the annualized target value (i.e., one-third of the target value) of the 2016
Multi-Year PSUs granted to the NEOs in 2016.

(2) The amounts reflected in the Total 2018 Compensation column above reflect the core components of our
executive compensation program in 2018 (taking into account an allocation of one-third of the 2016 Multi-Year
PSUs) relative to the total compensation that is required to be reported in this year s Summary Compensation Table
for 2018, and this column does not reflect all of the components of compensation required to be included in the

Total column of the Summary Compensation Table for 2018 (as depicted in the table above), including the amounts

set forth in the All Other Compensation column of the Summary Compensation Table for 2018.
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COMPENSATION MATTERS

The table below illustrates an alternative way to view our CEO s year-over-year total compensation for each of 2018,
2017 and 2016, which similar to the table above, reflects the annualized target value (i.e., one-third of the target value)
of the 2016 Multi-Year PSUs for each of 2018, 2017 and 2016. As reflected in the table below, on an annualized
basis, Mr. Fernandez s 2018 compensation (which is the subject of this yearSay-on-Pay Vote) increased by only
4.2% relative to 2017 and only 5.7% relative to 2016. Such increase was attributable to the increased payout of his
annual cash bonus for 2018 based on actual performance against the applicable financial metrics and KPIs due to our
strong financial performance and his performance in 2018 and an increase in his base salary. Mr. Fernandez had not
received an increase in base salary since 2014 and did not receive an increase in his base salary for 2019.

ALTERNATIVE CEO YEAR-OVER-YEAR COMPENSATION TABLE

ANNUALIZED ANNUAL

BASE CASH ANNUALIZED  ALTERNATIVE
BONUS TARGET PSUs TOTAL
SALARY COMPENSATION
$ $) (C)] $)
2018 1,000,000 1,800,080 5,900,000 8,700,080
2017 950,000 1,497,580 5,900,000 8,347,580
2016 950,000 1,383,720 5,900,000 8,233,720

As we committed to our shareholders and disclosed in 2018, no equity awards were granted to Mr. Fernandez in 2018,
and our other NEOs were only granted RSUs (and no PSUs) in 2018. Since our 2018 Say-on-Pay vote, the
Compensation Committee s actions with respect to Mr. Fernandez s compensation were solely to (i) pay him an annual
cash bonus in respect of 2018 of $1.8 million under our AIP, based on actual performance against the applicable
financial metrics and his KPIs and (ii) increase his LTIP target for 2019 by 10.1% (based on an annualized value of

his LTIP target in 2018). The increase took into account the fact that Mr. Fernandez s LTIP awards will continue to be
granted solely in the form of PSUs and the fact that his LTIP contained the greatest at-risk component as a result of
receiving a higher percentage of 5-Year PSUs (as described below) than any other NEO.

For more information on our long-term equity incentive program, see  Elements of Executive Compensation Variable
Compensation Long-Term Equity Incentive Compensation Program below.
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KEY 2019 COMPENSATION DECISIONS

During 2018, the Compensation Committee researched and evaluated an appropriate design for our 2019 LTIP since

we were in the final performance year for the 2016 Multi-Year PSUs. After a thorough review and evaluation of the
Company s and its peers equity grant practices and taking into account shareholder feedback, the Compensation
Committee implemented enhancements to the Company s long-term equity incentive program and continued to employ
absolute TSR CAGR as the overarching measure of performance. The Company s 2019 equity compensation consists
of grants of annual RSUs and PSUs with a mix based on position, as further detailed on page 66 of this Proxy

Statement. Notably, the Company will not grant multi-year equity awards in 2019. The key features of the 2019 RSUs
and PSUs are as follows:

Other changes made to the Company s executive compensation program in 2019 include:

Adoption of a more rigorous Clawback Policy. See page 71 of this Proxy Statement for additional
information with respect to our Clawback Policy.

Updates to the Company s Stock Ownership Guidelines for Executive Committee members, including our
NEO:s, in order to enhance our owner-operator philosophy. See page 70 of this Proxy Statement for
additional information with respect to our Stock Ownership Guidelines.
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Updates to our Anti-Hedging and Pledging Policy to clarify that all employees are prohibited from engaging in
short sales, purchases or sales of options, puts or calls, as well as derivatives such as swaps, forwards or futures and
trading on a short-term basis in the Company s common stock. See page 72 of this Proxy Statement for additional
information with respect to our Anti-Hedging and Pledging Policy.

Governance and Administration

EXECUTIVE COMPENSATION PRACTICES

Our executive compensation practices incorporate the following corporate governance best practices that protect the
interests of our shareholders and are consistent with high standards of risk management.

WHAT WE DO WHAT WE DON T DO

Emphasize variable compensation (see page 54 of this x Do not providgross-ups to cover excise taxes
Proxy Statement)

x Do not have any employment agreements with our
Have formula-based annual cash incentives executive officers

Subject equity awards to vesting requirements (generalby Do not allow any directors or employees, including
three-year ratable for RSUs and three-year and five-year  all NEOs, to hedge or pledge the Company s common
cliff for PSUs) stock, engage in short sales, purchases or sales of

options, puts or calls, as well as derivatives such as
swaps, forwards or futures or trade on a short-term
basis in the Company s common stock

Impose stock ownership guidelines and requirements on
all of our NEOs (6x annual base salary for our CEO, 4x
for the President/COO and 3x annual base salary for our
other NEOs) and Executive Committee members x Do not allow repricing of options or stock

appreciation rights ( SARs ) awards without
shareholder approval

Maintain a clawback policy for incentive based-
compensation (cash and equity) and include clawback
provisions in equity awards x Do not provide for liberal share recycling when
shares are tendered or withheld to satisfy tax
withholding obligations or as payment of an option
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Provide for double-trigger vesting upon a change in  exercise price
control

Have restricted dividend equivalents on performance
vesting awards that are only paid if and when the
underlying award vests

Make CEO equity grant entirely in PSUs tied to
multi-year TSR performance metrics focused on
long-term shareholder value creation

Require that 2016 Multi-Year PSUs be subject to
additional holding of shares representing 50% of the net
after-tax shares received for a one-year period after
vesting

Retain an independent compensation consultant at the
direction of the Compensation Committee
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EXECUTIVE COMPENSATION PHILOSOPHY AND GOALS

We evaluate our executive compensation structure on an annual basis to ensure alignment with our compensation
philosophy and business strategy. Our compensation philosophy centers around maintaining a compensation program
for our NEOs that is designed to promote the achievement of our short-term and long-term financial and strategic
goals. The goals of the Company include:

driving long-term sustainable growth, profitability and shareholder value creation by protecting and building our
existing businesses;

developing innovative and competitive products;

pursuing organic and inorganic growth opportunities;

strengthening our technology platform;

focusing on client-centricity; and

developing our talent pipeline.
In addition to those principles described in the Executive Summary on page 41 of this Proxy Statement, our executive
compensation program is designed to:

promote achievement of the Company s financial and strategic goals and provide alignment with the strategic
objectives of our multi-year strategic plan;

provide a framework to advance our strategic goals and encourage our NEOs to make a long-term commitment to
the Company;

base compensation on the performance of the Company, the product/functional unit and the individual;

attract, retain and engage top-level talent and provide each NEO with compensation opportunities that are
competitive with market practices and within our cost structure;
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appropriately manage compensation risk in light of our business strategy; and

align the long-term interests of our senior executives with those of our shareholders by promoting actions that will

allow for sustainable top- and bottom-line growth opportunities and capital returns to shareholders and maintain a

culture of ownership and strong corporate governance practices.
Our executive compensation philosophy provides a compensation structure which pays base salaries to our NEOs that
represent a relatively small percentage of their total compensation, while offering them the opportunity to earn a
significant portion of their compensation in the form of variable compensation (i.e., annual cash bonuses and
long-term incentive awards). This emphasis on variable compensation is illustrated in our pay mix charts on the next
page, which reflect 2018 compensation based on 2018 base salary, the actual annual cash incentives paid to our NEOs
in respect of 2018 and the annualized target value of the 2016 Multi-Year PSUs attributable to 2018 (i.e., one-third of
the target value) for the CEO and the average of the other NEOs who received 2016 Multi-Year PSUs.
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DETERMINATION OF EXECUTIVE COMPENSATION CONSIDERATIONS & PROCESS

The Company does not have any individual employment, severance, or similar agreements with its NEOs, and
therefore, our NEOs are employees at will. As a result, the Company is not contractually bound to compensate the
NEO:s in a specific manner or amount and has the flexibility to alter or revise its compensation programs as
circumstances dictate. The CEO makes recommendations to the Compensation Committee on compensation for NEOs
other than himself, and the Compensation Committee takes these recommendations into consideration in reaching its
compensation decisions. The Compensation Committee has sole authority to make final compensation decisions
relating to the NEOs.

The Compensation Committee selected and engaged Semler Brossy as its independent compensation consultant to
assist with a range of executive compensation matters, including the overall design of our executive compensation
program, evaluation and selection of peer group companies, provision of competitive market data and other matters
related to our NEO compensation program. During 2018, Semler Brossy was present at all Compensation Committee
meetings and consulted on executive compensation matters. The Compensation Committee recognizes that it is
important to receive objective advice from its outside advisor. Therefore, Semler Brossy reports directly to the
Compensation Committee, and the Compensation Committee, pursuant to its charter, maintains sole responsibility for
retaining or terminating the compensation consultant. Semler Brossy did not provide any other services to MSCI
during 2018.

The Compensation Committee takes into account a range of factors in determining compensation components and
setting compensation amounts. Among others, these factors include peer group analyses provided by Semler Brossy
(used as a reference without benchmarking to a specified target), NEO performance against annual goals, various
financial and operational metrics and KPIs. The weight attributed to each individual factor may change from time to
time, depending on the circumstances of such decisions. We believe this continues to be the best approach for the
Company, as it enables the Compensation Committee to balance competing interests, address evolving concerns and
meet Company objectives.

Table of Contents 98



Edgar Filing: MSCI Inc. - Form DEF 14A

2018 SAY-ON-PAY VOTE RESULTS AND SHAREHOLDER ENGAGEMENT

In 2018, 98.9% of the votes cast on the Say-on-Pay Vote were voted in support of the compensation of our NEOs.

While none of the shareholders we spoke with expressed any significant concerns regarding the Compensation
Committee s compensation decisions in 2018, which are the subject of this yearSay-on-Pay Vote, the Compensation
Committee carefully considers any feedback we do receive in order to determine whether any changes or
enhancements to our executive compensation program will be made going forward.

As discussed above, due to the grant of the 2016 Multi-Year PSUs to our NEOs in 2016, as well as our adherence to
our commitment that we would not grant our NEOs any PSUs in 2017 or 2018, the Compensation Committee was not
in a position in 2017 or 2018 to incorporate feedback we received from our shareholders regarding the PSU
component of our LTIP program until early 2019 (when the performance period applicable to the 2016 Multi-Year
PSUs concluded).

In connection with the design of our 2019 LTIP program, which will be the subject of the 2020 Say-on-Pay Vote, the
Compensation Committee incorporated feedback we received from our shareholders, as described in the table below.

LTIP ENHANCEMENTS IN RESPONSE TO SHAREHOLDER FEEDBACK

WHAT WE HEARD WHAT WE DID WHY

Eliminate relative TSR CAGR test if 2019 PSU awards will vest and be Absolute TSR CAGR is an

Company absolute TSR CAGR performance adjusted based solely on all-encompassing measure of

performance below threshold absolute TSR CAGR Company performance that does not
divert focus from any individual
strategic priority

Imposed rigorous absolute TSR

CAGR thresholds that if not achieved

will result in no PSU payout This metric complements the
performance measures under our
AIP which directly tie to the
Company s strategy

Performance period should not be Eliminated retesting feature in new Increases management s
extended another six months for PSUs for 2019 and going forward accountability
performance shares

Our shareholders indicated they prefer 100% PSUs in 2016 and in 2019 (no ~ We believe our CEO should be
that a majority of our CEO s long-term equity grants in 2017 or 2018) primarily rewarded for increasing
incentive awards be absolute shareholder value which
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performance-based reinforces our owner-operator
philosophy and is aligned with
executing our strategic plan

The Company will continue to maintain an active dialogue with shareholders and evaluate feedback on issues of

importance to them, including the metrics that drive each of our NEO s long-term incentive compensation.
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Review of Our Programs
ELEMENTS OF EXECUTIVE COMPENSATION

Our executive compensation program in 2018 generally has consisted of the following elements:
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