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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY AGREEMENT
CONVEYING PARTY DATA
| Name || Execution Date |
[BARRA, INC. |[11/20/2007 |
[BARRA INTERNATIONAL, LTD. |[11/20/2007 |
[FINANCIAL ENGINEERING ASSOCIATES, INC. |l11/20/2007 |
IMSCI INC. (doing business in the State of New York as NY MSCI) |[11/20/2007 |
RECEIVING PARTY DATA
IName: IMORGAN STANLEY SENIOR FUNDING, INC. |
|Street Address:  ||1585 BROADWAY |
internal Address:  |2ND FLOOR |
lcity: INEW YORK |
|State/Country: |INEW YORK |
[Postal Code: 10036 |
PROPERTY NUMBERS Total: 17
Property Type Number

Patent Number: 7024388

Patent Number: D469442

Patent Number: 5819237

Patent Number: 6122623

Patent Number: 5926822

Patent Number: 5692233

Application Number: 11789318

Application Number: 11825718

Application Number: 11476347

Application Number: 11784924

Application Number: 11651766

Application Number: 11242994
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Application Number: 10833860
Application Number: 10480020
Application Number: 10655503
Application Number: 10761686
Application Number: 11974197

CORRESPONDENCE DATA

Fax Number: (646)848-4455

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-848-4455

Email: jlik@shearman.com

Correspondent Name: Shirley Wang

Address Line 1: 599 Lexington Avenue

Address Line 2: Shearman & Sterling LLP

Address Line 4: New York, NEW YORK 10022

ATTORNEY DOCKET NUMBER: 35613/36

NAME OF SUBMITTER: Shirley Wang

Total Attachments: 32
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

,-—4

This INTRFLLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
amended and restated, supplemented or otherwise modified from thme to Ume, this “IP Security
Agreementy datod November 20, “?ﬂf\-‘? is made by the Persons listed on the signature pages
hereof (colleciively, the “Granters”™y in favor of Morgan Stantey Senior Funding, Inc.. as

collateral agent {ﬁ‘i’h ~Collateral Agear”™} for the Sceured P Sarties (as defined in the Credit

""\““““‘:‘ YO s derrod v e o
S {._;.:\.Lihl.hl FETSTIOQ 10 DLW )L

WHERFAS, MSCT Ine., a Delaware corporation. has entered hie a Credit
Agreement dated as of November 20, 2007 (s amended, amended and restated, supplomented or
otherwise modified from time to time, the “Credit Agreesment” ) with Bank of America, NAL as
Swing Line Lender and LAC [ssuer. Morgan Stanley Sentor Funding, Inc., as Adminisiative

Agent and Collateral Agent and the Lender Parties party therete, Terms defined in the Credit
Agreement and nof otherwise defined herein are used herein as defined in the Credit Agreement.

hat

WHEREAS, as a condition precedent 1o the making of Loans and the issuance of
Lotters of Credit by the Lender Parties under the Credit Apreersent and the entry into Secured
Heodes Agreemenis by the Hedge Banks from time to time. cach Grantor has executed and
delivered that conain Seeurity Agreement dated November 20, 2007 mude by the Granturs o the
Collatoral Agent (as amended, amended and restated, supplemented or otherwise modified from

tme o time, the “Security Agreemeni’” ).

WHEREAK, under the terms of the Security Agreement. the Grantors have
prantad fo the Colluteral Agent, for the ratable benetit of the Secured Partics, a securily mterest
i, among other propenty, certain inteBectual property of the Grantors, and have agreed as a
condition thercot o exceute this IP Sceunty qumuﬂ for recerding with the LS, Patent and
| the United States Copynight Office.

Trademark Offee

NOW. THEREFFORE, for good and valuable consideration. the receipt and
suificiency of which are herehy acknowlec dged. cach Grantor agrees as follows:
SECTION 1. Grant of Seeurity. Each Grantor hereby grants to the Coltaterad
Avent for the ratable benetit of the Secured Parties o secunty wmterest in all o such Grantor's
righ fitle and interest o and 1o the fellowing (collectively, the “Collateral”y, as collalral

seeurity for th prompt and complete payment and performance when due {whither at the stated
maturity, hy acceleration or otherwiser of all of such Grantor's {bligations:
i the patents and patent applications set forth in Schedule A hereto (the

“Parenrsy

Giv the rademark and service mark registrations and applications set forth in
Sehedute B hereto fprovided that ne security interest shall be granted in United States
intent-to-use irademark applications to the extent thay, and solely during th T
which, the grant of a security interest therein would impair the vahdity or enforceability
of such inteni-to-use trademark applications under applicable federal law), rogether with
the woodwill symbolived thereby (the “Trademarks”);

LS S AV
e
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iy the copyright registrations and apphications and exclusive vopyright
Hoenses set forth in Schedule C heveto (the “Copyrights™ ).

Gvy o all reissues, divisions, continuations, contpuations-in-part. eXensons,
repewals and reexaminations of any of the {oregoing. all rights in the foregoing mmu cd
by Infernational treatics or conventions, all rights L,lﬁﬂi:ﬁfp()ﬂdi!‘ig thereto throughout the
world and all other rights of any kind whatscever of such Grantor aceruing thereunder or

Ty [P
porlaimng wrele]

(V) any and all claims for damages and injunctive relief for past, present and
Huture mr‘:iugc nent. dilution, sisappropriation, violation, misuse or breavh with respect
to any of the foregoing, with the right, but not the obligation. 1 sue for and colleat, or
atherwise recover, such damages: and

fviy  any and :ai procesds of, collateral for. income, royalties and other
pavments pow of hereatter due and pay ka with respect 1o, and supporting obligations
relating to. any and all of the Collateral of or arising from any of the foregomg.

SECTHIN 2. Security tor Obligations. The grant of # security interest in the
Collateral by each Grantor under this 17 Securtty Agreement secures the payment of all
Obligations of such Grantor now or hereafier existing under or i respect of the Loan Plocuments
angt the ?f\fccmrars;i “xLiL‘C Agreements, whether direct ov indirect, aia lute or contingent, and
ether { i

i al, u.unmusi:ms:m abligations, interest. premiums, penullies, fees,
1 i H'miiiuﬂith mrﬁmcz canses of avtion, costs, expenses ot otherwise,
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SE(_"{'K)N humddimn Iiiach Grantor authorizes and regoests ih;zii thc

any m‘hcr applicable government officer record this *1’ Security ”‘s&.rccmem

SECTION 4, Pxecution in Counterparts. This IF Security Agrecmient may be
exevuted inany number of counterparts. each of which when so executed shail be deemed te be
an original and alt of which taken together shall constituie one and the same agreement.

SECTION §. Grants, Rights and Remedies. This 1P Security Agreement has
heen entered inty in conjanction with the provisions of the Security Agreement. bach Grantor
ines hereby acknowledge and confirm that the grant of the seeurity interest hercunder to. and the
ights and remedies of, the Collateral Agent with respect to the Collateral are move fuily set forth
iy the Security Agreement, the terms and provistons of which are incorporated herein by
relerence as if fully set mun herein, To the extent there is any conflict with the terms of this 1P
Seewrity Agreensent and the Security Ayreement, the terms ol the Sevurity Agreement shall

control.

r-.

e

SECTION 6. Notices, Al notices and other communications provided hereunder
shall be given as pravided in Section H.02 of the Credit Agreament, All commumcatons and
notices Bereunder iv any Grantor that s a Subsidiary of the Borrower shadl be given o such
Subsidiary in care of the Borrower,
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SECTION 7. Termination. The IF Securtty Agreement shall wrminate
concurrently with the termination of the Security Agreement i accordance with the tenms
thercof.

SECTION & Goeverning Law, This TP Security Agreement shall be governed by
and construed in accordance with, the laws of the State of New York,

2

N WITNESS WHEREOF. each Grantor has caused this IF Security Agreement
to be duly executed and delivered by iis officer thereunte duly authorized ax ol the date first
ahove written,

[vignature pages foltowf
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MSCTING. {doing business in the State of New
Yaork as WY MSChH

By

Lk TN
P K. Nehorak
ancial Officer

Mamey Henry Fernandez
Title: Chiel Executive Otheer

BARRA INTERNATIONAL, LTD.

By

Nams

1
Title: Chief Executive Officer

fenry Fernandex

FINANCIAL ENGINEERING ASSOCIATES
NG,

L0

By

Nwmne: Henry Fernandez
Tide: Chief Executive Qfficer

MORGAN STANLEY SENIOR FUNDING, INC,,
as Collateral Agent
By

Mame:
Title:
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MSCHINC. {doing busivess in the State of New
York ag NY MSCH)

B \

Namg: Michael K, Neborak
Titke: Chief Financial Officer

E% }." ‘_'_‘;: .“(: ) - If:‘ _{; - e
Name: Henry Fernaides:
Titte: Chief Execytive Offtcer

BARKA INTERNATIONAL, LHX

o

'.B}_ ‘.1," - X g l"} “;- r.- s [
Name: Henry Fermnaadez
Titfe: Chief Exeoyfive Officer

.«"‘!

$
FINANCIAL ENGINEERIN G ASSIEIATES,
INC. ;s el

By L4 {
Name:” Henry Fegtandez
Title: Chict Exglutive Officer

MORGAN STANLEY SENJOR FUNDING, INC.,
as Collateral Agent

By
Name:
Titde:
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Schedule A to the
Inteliectual Property Scourity Agreement
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TRADEMARKS AND

Schedule B to the

Intellectual Property Security Agreement
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