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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): June 1, 2010

RISKMETRICS GROUP, INC.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction
of incorporation)

001-33928
(Commission File Number)

One Chase Manhattan Plaza, 44th Floor
New York, New York 10005
(Address of principal executive offices)

20-8175809
(IRS Employer Identification No.)

10005
(Zip code)

Registrant’s telephone number, including area code: (212) 981-7475
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:


Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Introductory Note
On June 1, 2010, RiskMetrics Group, Inc. (“RiskMetrics”) completed its merger with Crossway Inc. (“Merger Sub”), a wholly-owned
subsidiary of MSCI Inc. (“MSCI”), whereby Merger Sub merged with and into RiskMetrics with RiskMetrics continuing as the surviving
corporation and a wholly owned subsidiary of MSCI (the “Merger”). The Merger was effected pursuant to an Agreement and Plan of Merger,
dated as of February 28, 2010 (the “Merger Agreement”), among RiskMetrics, MSCI and Merger Sub, the adoption of which was approved by
RiskMetrics’ stockholders at a special meeting held on May 27, 2010. The events described below took place in connection with the
consummation of the Merger.
Item 1.01. Entry into a Material Definitive Agreement.
In connection with effectuating the Merger, MSCI entered into certain borrowing arrangements, the obligations under which are
guaranteed by certain MSCI subsidiaries, including RiskMetrics. The disclosure under Item 1.01 of MSCI’s Current Report on Form 8-K (the
“MSCI 8-K”) filed with the Securities and Exchange Commission (the “SEC”) on June 7, 2010, is hereby incorporated by reference.
Item 1.02. Termination of a Material Definitive Agreement.
The disclosure under Item 5.01 hereof is hereby incorporated by reference. The disclosure under Item 1.02 of the MSCI 8-K is hereby
incorporated by reference.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The disclosure under Item 1.01 above is hereby incorporated by reference.
Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
On June 1, 2010, RiskMetrics notified the New York Stock Exchange (the “NYSE”) of the consummation of the Merger and that,
pursuant to the Merger Agreement, each outstanding share of common stock, par value $0.01 per share, of RiskMetrics (“RiskMetrics Common
Stock”) (other than dissenting shares with respect to which appraisal rights have been properly exercised and perfected under Delaware law,
and treasury stock and shares of RiskMetrics Common Stock held by any subsidiary of RiskMetrics or MSCI) was converted into the right to
receive a combination of $16.35 in cash and 0.1802 shares of MSCI Class A common stock (together, the “Merger Consideration”) without
interest. On June 2, 2010, at RiskMetrics’ request, the NYSE filed with the SEC a notification of removal from listing on Form 25 regarding
the delisting of the shares of RiskMetrics Common Stock from the NYSE.
Item 3.03. Material Modification to Rights of Security Holders.
The adoption of the Merger Agreement was approved by RiskMetrics’ stockholders at the special meeting of RiskMetrics’
stockholders held on May 27, 2010, and the Merger was consummated on June 1, 2010.
Under the terms of the Merger Agreement, each outstanding share of RiskMetrics Common Stock (other than dissenting shares with
respect to which appraisal rights have been properly exercised and perfected under Delaware law, and treasury stock and shares of RiskMetrics
Common Stock held by any subsidiary of RiskMetrics or MSCI) was converted into the right to receive the Merger Consideration.
Under the terms of the Merger Agreement, fractional MSCI shares will not be issued. In lieu thereof, RiskMetrics stockholders will
receive cash for their fractional share interests in accordance with the terms of the Merger Agreement.
Under the terms of the Merger Agreement, each option to purchase shares of RiskMetrics Common Stock as of the effective time of
the Merger was converted into an option to purchase MSCI Class A common stock based on an exchange ratio of 0.7260 (rounded down to the
nearest whole share). In addition, under the terms of the Merger
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Agreement, each RiskMetrics restricted share award (which represents a share of RiskMetrics Common Stock subject to vesting and forfeiture
restrictions) outstanding as of the effective time of the Merger was converted into a restricted share award relating to a number of shares of
MSCI Class A common stock based on an exchange ratio of 0.7260 (rounded to the nearest whole share). Each converted option and restricted
stock award will remain subject to the same terms and conditions (including vesting and forfeiture terms) as were applicable to the relevant
RiskMetrics option or restricted share award outstanding immediately prior to the effective time of the Merger.
Upon the effective time of the Merger, holders of RiskMetrics Common Stock immediately prior to the effective time of the Merger
ceased to have any rights as stockholders in RiskMetrics (other than dissenter’s rights, if applicable, and the right to receive the Merger
Consideration).
The foregoing description of the Merger and the Merger Agreement is not complete and is qualified in its entirety by reference to the
Merger Agreement, which is attached as Exhibit 2.1 to RiskMetrics’ Current Report on Form 8-K filed with the SEC on March 2, 2010 and is
hereby incorporated by reference.
Item 5.01. Changes in Control of Registrant.
As a result of the Merger, Merger Sub merged with and into RiskMetrics, with RiskMetrics continuing as the surviving corporation in
the Merger and as a wholly-owned subsidiary of MSCI. Accordingly, a change of control of RiskMetrics occurred pursuant to the Merger.
Funding for the cash portion of the Merger Consideration was obtained by MSCI pursuant to bank borrowings and cash resources of MSCI and
RiskMetrics. The disclosure under the Introductory Note, Item 3.01, Item 3.03 and Item 5.02 hereof and under Item 1.01 and Item 2.01 of the
MSCI 8-K are hereby incorporated by reference.
On June 1, 2010, MSCI issued a press release announcing the completion of the Merger. A copy of the press release is attached hereto
as Exhibit 99.1 and incorporated by reference into this Item 5.01.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
Pursuant to the Merger Agreement, upon consummation of the Merger, the directors of Merger Sub immediately prior to the
consummation of the Merger became the directors of RiskMetrics .
Immediately following the effective time of the Merger, Knut Kjaer, President of RiskMetrics, and Ethan Berman, Chief Executive
Officer of RiskMetrics, ceased to be President and Chief Executive Officer, respectively, of RiskMetrics. In addition, immediately following
the effective time of the Merger, Henry A. Fernandez (age 51), Chief Executive Officer of MSCI, was appointed as Chief Executive Officer of
RiskMetrics. Mr. Fernandez’s business experience is incorporated herein by reference to MSCI’s proxy statement filed with the SEC on
February 23, 2010. David Obstler, the Chief Financial Officer of RiskMetrics immediately prior to the effective time of the Merger, became
the Chief Financial Officer of MSCI as of the effective time of the merger and also continues as the Chief Financial Officer of RiskMetrics.
Item 5.03. Amendments to Articles of Incorporation or By-laws; Change in Fiscal Year.
In connection with the Merger and pursuant to the terms of the Merger Agreement, the certificate of incorporation and the by-laws of
RiskMetrics were amended in their entirety to be substantially identical to the certificate of incorporation and by-laws of Merger Sub in effect
as of the effective time of the Merger, but with the name of the surviving corporation remaining “RiskMetrics Group, Inc.” and with the
provisions relating to the indemnification, exculpation and advancement of expenses of RiskMetrics’ officers and directors being consistent
with those contained in RiskMetrics’ certificate of incorporation and by-laws immediately prior to the consummation of the Merger.
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Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
Exhibit No

Description

2.1

Agreement and Plan of Merger, dated as of February 28, 2010, among RiskMetrics Group Inc., MSCI Inc. and Crossway Inc.
(incorporated herein by reference to Exhibit 2.1 of RiskMetrics Group, Inc.’s Current Report on Form 8-K filed March 2, 2010).

2.2

Credit Agreement dated as of June 1, 2010 among MSCI Inc., as the Borrower, Morgan Stanley Senior Funding, Inc., as
Administrative Agent, Morgan Stanley & Co. Incorporated, as Collateral Agent, Morgan Stanley Senior Funding, Inc., as Swing
Line Lender and L/C Issuer and the other lenders party thereto (incorporated herein by reference to Exhibit 2.2 of MSCI Inc.’s
Current Report on Form 8-K filed June 7, 2010).

99.1

MSCI Inc. Press Release dated June 1, 2010.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: June 7, 2010
RISKMETRICS GROUP, INC.
By: /s/ Henry Fernandez
Name: Henry Fernandez
Title: Chief Executive Officer
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EXHIBIT INDEX
Exhibit No

Description

2.1

Agreement and Plan of Merger, dated as of February 28, 2010, among RiskMetrics Group Inc., MSCI Inc. and Crossway Inc.
(incorporated herein by reference to Exhibit 2.1 of RiskMetrics Group, Inc.’s Current Report on Form 8-K filed March 2, 2010).

2.2

Credit Agreement dated as of June 1, 2010 among MSCI Inc., as the Borrower, Morgan Stanley Senior Funding, Inc., as
Administrative Agent, Morgan Stanley & Co. Incorporated, as Collateral Agent, Morgan Stanley Senior Funding, Inc., as Swing
Line Lender and L/C Issuer and the other lenders party thereto (incorporated herein by reference to Exhibit 2.2 of MSCI Inc.’s
Current Report on Form 8-K filed June 7, 2010).

99.1

MSCI Inc. Press Release dated June 1, 2010.
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Exhibit 99.1

www.msci.com
MSCI Completes Acquisition of RiskMetrics
NEW YORK — June 1, 2010 — MSCI Inc. (NYSE: MXB), a leading global provider of investment decision support tools, including indices
and portfolio risk and performance analytics, today announced that it has completed its acquisition of RiskMetrics Group, Inc. Under the terms
of the transaction, each outstanding share of RiskMetrics common stock not held by MSCI, RiskMetrics or any of their subsidiaries has been
converted into the right to receive a combination of 0.1802 of a share of MSCI’s Class A common stock and $16.35 in cash, without interest.
“Today, we take another significant step forward in our ambition to become the leading provider of mission-critical investment decision
support tools to investors globally,” said Henry Fernandez, Chairman and CEO of MSCI. “The addition of RiskMetrics greatly expands our
capabilities in the high growth, high margin business of multi-asset class risk management analytics. Recent events continue to demonstrate the
importance of managing risk in today’s financial markets and our clients will benefit from our company’s expanded product range and
enhanced risk management offerings.”
“MSCI now has annualized revenues of more than $750 million and more than 2,000 employees worldwide. Our increased scale and scope will
enable us to invest more in developing new products and capabilities for our clients which should, in turn, lead to additional growth for our
shareholders,” added Mr. Fernandez.
In conjunction with the acquisition of RiskMetrics Group, Inc., MSCI also announced that it has raised $1.375 billion of debt financing,
including a $1.275 billion term loan and a $100 million undrawn revolving credit facility. The additional capital was used to fund the
acquisition of RiskMetrics as well as to repay all prior outstanding terms loans of both MSCI and RiskMetrics.
For RiskMetrics Shareholders
MSCI has appointed Mellon Shareowner Services as exchange agent in connection with the merger. RiskMetrics registered stockholders with
questions regarding the exchange of their RiskMetrics common stock for the merger consideration should contact Mellon Shareowner Services
at 1-800-777-3674 (toll free) or 1-201-680-6579 (outside of the U.S.). Additional information will also be mailed to RiskMetrics registered
stockholders. RiskMetrics stockholders who hold stock through a broker or bank should receive information regarding the exchange or
conversion of their shares from the party holding their shares.
About MSCI Inc.
MSCI Inc. is a leading provider of investment decision support tools to investors globally, including asset managers, banks, hedge funds and
pension funds. MSCI Inc. products and services include indices, portfolio risk and performance analytics, and governance tools.
The company’s flagship product offerings are: the MSCI indices which include over 120,000 daily indices covering more than 70 countries;
Barra portfolio risk and performance analytics covering global equity and fixed income markets; RiskMetrics market and credit risk analytics;
ISS out-sourced proxy research, voting and vote reporting services; CFRA forensic accounting risk research, legal/regulatory risk assessment,
and due-diligence; and FEA valuation models and risk management software for the energy and commodities markets. MSCI Inc. is
headquartered in New York, with research and commercial offices around the world. MXB#IR
For further information on MSCI Inc. or our products please visit www.msci.com.
MSCI Inc. contact:
Edings Thibault, MSCI, New York

+1.866.447.7874
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www.mscibarra.com
For media enquiries please contact:
Sally Todd | Clare Milton, Penrose Financial, London
Steven Bruce | Patrick Clifford, Abernathy MacGregor, New York

+44.20.7786.4888
+1.212.371.5999

Forward-Looking Statements
This release contains forward-looking statements. These statements relate to future events or to future financial performance and involve
known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance, or achievements to
be materially different from any future results, levels of activity, performance, or achievements expressed or implied by these forward-looking
statements. In some cases, you can identify forward-looking statements by the use of words such as “may,” “could,” “expect,” “intend,” “plan,”
“seek,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” or “continue” or the negative of these terms or other comparable
terminology. You should not place undue reliance on forward-looking statements because they involve known and unknown risks, uncertainties
and other factors that are, in some cases, beyond our control and that could materially affect actual results, levels of activity, performance, or
achievements.
Other factors that could materially affect actual results, levels of activity, performance or achievements can be found in MSCI’s Annual Report
on form 10-K for the fiscal year ended November 30, 2009 and filed with the Securities and Exchange Commission on January 29, 2010, the
Registration Statement on Form S-4 filed with the Securities and Exchange Commission on April 2, 2010 and in quarterly reports on form 10Q and current reports on form 8-K. If any of these risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect,
actual results may vary significantly from what we projected. Any forward-looking statement in this release reflects our current views with
respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our operations, results of operations,
growth strategy and liquidity. We assume no obligation to publicly update or revise these forward-looking statements for any reason, whether
as a result of new information, future events, or otherwise.
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