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MORNINGSTAR

April 11, 2006
Dear Shareholder:

We will hold our 2006 Annual Shareholders' Meetiwgjch will be our first shareholders' meeting sirtiee initial public offering of our common stoek,
9:00 a.m. local time on Tuesday, May 23, 2006 a& Thnference Center @BS Tower, Michigan Ballroom, One North Wacker &ri2nd Floor in Chicagr
lllinois. We look forward to your participation,tker in person or by proxy.

The notice of annual meeting, proxy statement,@ody card from our Board of Directors are enclosed

At this year's annual meeting, the agenda incltidesnnual election of directors and ratificatiéth@ appointment of our independent registeredipub
accounting firm. The Board of Directors recommetindg you vote for election of the director nomineaes for ratification of the appointment of our
independent registered public accounting firm. $8a&fer to the proxy statement for detailed infation on each of the proposals and the annual nggeti

Each share of our stock that you own representvetee If you do not vote your shares, you will haive a say in the important issues to be voteat ¢time
annual meeting. The six nominees receiving the mmtsts "for" election will be elected as directand to pass, the proposal to ratify the appointragour
independent registered public accounting firm valfjuire the affirmative vote of the majority of thleares represented at the meeting and entitheot¢o

If you have any questions concerning the annuatingeer the proposals, please contact our InveR&dations department at (312) 696-6621. For questio
regarding your stock ownership, you may contacttamsfer agent, Computershare Investor Service§;, by e-mail through its Web site at
www.computershare.com/contactUS or by phone at)(868-0659 (within the United States and Canad#3b2) 588-4659 (outside the United States and
Canada). You can view your Morningstar stock hadielectronically and perform other transactiongtplling in Computershare's Investor Center at
www.computershare.com.

Sincerely,

Joe Mansueto
Chairman of the Board and Chief Executive Officer




Morningstar, Inc.
Notice of Annual Shareholders' Meeting
To be held on May 23, 2006

Dear Shareholder:

You are cordially invited to attend our 2006 Ann8alareholders' Meeting, which will be held at 90@. local time on Tuesday, May 23, 2006 at The
Conference Center at UBS Tower, Michigan Ballro@nge North Wacker Drive, 2nd Floor, Chicago, lllie@0606.

We are holding the annual meeting for the followngposes:

. To elect a board of directors to hold office uttig next annual shareholders' meeting or untit tlesipective successors have been elected or
appointed.

. To ratify the appointment of Ernst & Young LLP @ independent registered public accounting fiontfie current year.

. To transact other business that may properly cosfierd the annual meeting or any adjournment ompposment of the meeting.

The proxy statement, which follows this noticeyfulescribes these items. We have not receivedeofi other matters to be presented at the anneeting.

Only shareholders of record as of the close ofrtassi on April 3, 2006 will be entitled to vote la annual meeting and any postponements or adj@&mntsm
of the meeting. For 10 days prior to the annualtingea list of shareholders entitled to vote Wil available for inspection at our principal exeaubffices,
225 West Wacker Drive, Chicago, Illinois 60606.

To ensure that your vote is recorded promptly, g8esote as soon as possible, even if you plartéacthe annual meeting in person. For furtheriidetsee
"How do | vote?" on page two.

The Morningstar, Inc. Board of Directors

Mz

By: Richard E. Robbins

General Counsel and Corporate Secretary
Chicago, lllinois

April 11, 2006




Questions and Answers About the Annual Meeting anthe Proxy Materials
Proposal 1: Election of Directors

Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm
Board of Directors and Corporate Governance

Security Ownership of Certain Beneficial Owners andManagement
Compensation Committee Repor

Compensation Committee Interlocks and Insider Parttipation

Executive Compensatior

Equity Compensation Plan Information

Audit Committee Report

Principal Accounting Firm Fees

Stock Price Performance Graph

Certain Relationships and Related Party Transactios

Section 16(a) Beneficial Ownership Reporting Compdince

Shareholder Proposals or Nomination:

Obtaining Our Financial Statements

Communicating With Us

Annex A: Audit Committee Charter




Proxy Statement

Our Board of Directors (the Board) solicits your proxy for the 2006 Annual Shareholders' Meeting to béeld at 9:00 a.m. local time on Tuesday,
May 23, 2006 at The Conference Center at UBS Towaevlichigan Ballroom, One North Wacker Drive, 2nd Floor in Chicago, lllinois and at any
postponement or adjournment of the meeting, for th@urposes set forth in the Notice of Annual ShareHders' Meeting included with this proxy
statement. Our principal executive offices are lodad at 225 West Wacker Drive, Chicago, lllinois 6086. We made copies of this proxy statement
available to shareholders beginning on April 11, 206.

Questions and Answers About the Annual Meeting anthe Proxy Materials
Where is the annual meeting’

We will hold the annual meeting at 9:00 a.m. Idoak on Tuesday, May 23, 2006 at The ConferenceeCan UBS Tower, Michigan Ballroom, One North
Wacker Drive, 2nd Floor, Chicago, lllinois 60606h& you arrive at UBS Tower, take the escalatarctly to the second floor to reach the meeting room
We will have signs posted that direct you to thprapriate meeting room. We will not permit camesasther recording devices in the meeting room.

What will shareholders vote on at the annual meetig?

Shareholders will elect the Board to serve until mext annual shareholders' meeting and be askedify the appointment of Ernst & Young LLP (Eti&s
Young) as our independent registered public acéogifirm for this year. There are no other mattbat the Board intends to present, or has reasbalteve
others will present, at the annual meeting. If bthatters are properly presented for voting attineual meeting, the persons named as proxies otél in
accordance with their best judgment on those nsatter

Who is entitled to vote at the annual meeting

Only shareholders of record at the close of busioesApril 3, 2006 are entitled to vote at the aimmeeting. As of the close of business on Apr2@)6,
there were 40,683,841 outstanding shares of constoak.

What is a shareholder of record?

If your shares are registered directly in your nawite our transfer agent, Computershare InvestoviSes, you are considered the shareholder of defwor
those shares. We sent the Notice of Annual ShadelslIMeeting, Proxy Statement, proxy card, andb20thual Report to you directly.

If your shares are held in a stock brokerage adomuby a bank, or other holder of record, you@mssidered the "beneficial owner" of shares helstieet
name. Your broker, bank, or other holder of redsrithe shareholder of record for those shares @amebfded the Notice of Annual Shareholders' Meeting
Proxy Statement, proxy card, and 2005 Annual Repoybu. As the beneficial owner, you have thetrighdirect your broker, bank, or other holder etard
on how to vote your shares by using the votingrircsion card included in the mailing or by followitheir instructions for voting by telephone orthe
Internet.




How many votes are required to elect directors anddopt proposals?

The six nominees for election as directors whoivecde most votes "for" election will be elect&atification of the appointment of Ernst & Youngas
independent registered public accounting firm regputhe affirmative vote of the majority of the sd®of common stock represented in person or byypab
the annual meeting and entitled to vote. A majasitihe shares entitled to vote on a matter, whigihesent in person or by proxy, will constitutguorum
for consideration of that matter at the annual mget

How many votes am | entitled to per share?

Each share of our stock that you own representvetee If you do not vote your shares, you will haive a say in the important issues to be voted apthe
annual meeting.

How do | vote?

You may vote by completing, signing, and datingghexy card or voting instruction card includedwihis Proxy Statement and returning that cardhén t
prepaid envelope that was also included with thiy Statement.

If you are a shareholder of record and submit aesigoroxy card but do not fill out the voting ingttions, the persons named as proxies will votestiaees
represented by your proxy as follows:

* FOR the election of the director nominees set forttHroposal 1: Election of Directors."
* FOR ratification of the appointment of Ernst & Yound_R as our independent registered public accoutitimgfor the current year.

You may also vote in person at the annual meelinygu are a beneficial owner of shares, you misaio a legal proxy from your broker, bank, or ethe
shareholder of record and present it to the ingpeaf election with your ballot to be able to vatehe annual meeting.

What is the effect if | abstain from voting on a m#ter or my broker withholds my vote?

For the election of directors, abstentions and lwgtth votes do not affect whether a nominee haswedeufficient votes to be elected. For the puepafs
determining whether the shareholders have approthet matters, abstentions are treated as shatearthrepresented and entitled to vote, so alisgaias
the same effect as a negative vote. Shares hdddolgrs that do not have discretionary authoritydte on a particular proposal and that have rogived
voting instructions from their customers are nairged as being represented or entitled to votdemtoposal, which has the effect of reducing talver o
affirmative votes needed to approve the proposal.

Should | submit a proxy even if | plan to attend tke annual meeting?

To ensure that your vote is recorded promptly, g@este as soon as possible, even if you plartéacgithe annual meeting in person. If you atteedatimual
meeting and are a shareholder of record, you nsysalbmit your vote in person, and any previouss/that you submitted will be superseded by the vot
that you cast at the annual meeting.

Can | revoke my proxy?

You may revoke your proxy at any time prior to tmenpletion of voting at the annual meeting by vgtim person at the annual meeting or by delivering
instructions prior to the annual meeting by maiRiohard E. Robbins, General Counsel and Corp&ateetary, Morningstar, Inc., 225 West Wacker Drive
Chicago, lllinois 60606. If you are a beneficialrmav, you must contact your broker, bank, or otlwdér of record to revoke any prior voting instions.
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Who will bear the cost of soliciting votes for theannual meeting?

We will bear the expense of soliciting proxies. @uectors, officers, and other employees may sddigit proxies personally or in writing, by telepte, e-
mail, or otherwise. They will not be compensatedsiaiciting proxies. We are required to requesat throkers and nominees who hold stock in theiresam

furnish our proxy material to the beneficial ownefshe stock, and we must reimburse those brakedsnominees for the expenses of doing so in aaoos
with certain statutory fee schedules.

Will a replay of the annual meeting be available’

If you miss the annual meeting, you can view aeidped replay at http://www.corporate.morningstanaintil November 23, 2006.
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Proposal 1:
Election of Directors

Our nominees for election as directors include fodependent directors, as defined in the applecalies for companies traded on the Nasdaqg National
Market ( NASDAQ), and two members of our senior agement team. Each director serves a one-year &sraescribed below, with all directors subject to
annual election.

At the recommendation of the Nominating and Cor@overnance Committee, the Board nominated treope listed below to serve as directors for the
term beginning at the annual meeting on May 23624 ending with the annual meeting to be heRD®i7 or until their successors, if any, are elected
appointed. Unless proxy cards are otherwise matkedyersons named as proxies will vote all proréegived=OR the election of each of these nominees.

If any director nominee is unable or unwilling ree as a nominee at the time of the annual medtiagpersons named as proxies may vote either for
substitute nominee designated by the present Bodillithe vacancy or for the balance of the noegs, leaving a vacancy. Alternatively, the Boar¢ ma
reduce the size of the Board. The Board has n@neasbelieve that any of the nominees will be diimg or unable to serve if elected as a director.

Recommendation of the Board

The Board recommends that you VEE®OR" the election of each of the following nominees.

Name Age Position
Joe Mansuet 49 Chairman of the Board and Chief Executive Offi
Don Phillips 44 Managing Director and Directt

Cheryl Francis 52 Director

Steve Kaplar 46 Director

Jack Noonal 58 Director

Paul Sturnr 59 Director

Joe Mansueto

Joe Mansueto founded Morningstar in 1984. He hagdes our chairman since our inception, and asluaf executive officer from inception to 1996dan
from 2000 to the present. He holds a bachelor'sedeig business administration from The UniversitChicago and a master's degree in business
administration from The University of Chicago GratiSchool of Business.

Don Phillips

Don Phillips has been one of our managing direcorse 2000. He is responsible for corporate giyateesearch, and corporate communications. Hegbin
us in 1986 as our first analyst. He served as mar president and publisher from 1991 to 1996 uapeesident from 1996 to 1998, and as our chietetive
officer from 1998 to 2000. He has served on therBaace August 1999. He also serves on the bdaditextors for Morningstar Japan. He holds a
bachelor's degree in English from the Universitffekas and a master's degree in American liter&tone The University of Chicago.

Cheryl Francis

Cheryl Francis was elected to the Board in July22@he has been vice chairman, Corporate LeadetsTifer, since 2002 and an independent business and
financial advisor since 2000. From 1995 to 200@, strved as executive vice president and chiefdiahofficer of R.R. Donnelley & Sons Company,ranp
media company. She currently serves as a




member of the board of directors of HNI Corporatiord Hewitt Associates, as well as a trustee fan&€bUniversity. She holds a bachelor's degremfro
Cornell University and a master's degree in busiaesninistration from The University of Chicago @Guate School of Business.

Seve Kaplan

Steve Kaplan served as a member of our advisomdbzeginning in 1998 and was elected to the Baaruigust 1999. Since 1988, he has been a profat
The University of Chicago Graduate School of Busin@here he currently is the Neubauer Family Psofesf Entrepreneurship and Finance. He holds a
bachelor's degree in applied mathematics and edesdrom Harvard College and a Ph.D. in businessiemics from Harvard University. He also serves on
the board of trustees of the Columbia Acorn Fundere he is a member of the governance and complizoromittees.

Jack Noonan

Jack Noonan served as a member of our advisorylliiEginning in 1998 and was elected to the Boailigust 1999. Since 1992, he has served as pré
and chief executive officer of SPSS Inc., a sofex@mpany specializing in predictive analytics, vehiee also currently serves on the board of dirscto

Paul Sturm

Paul Sturm served as a member of our advisory Heegthning in 1998 and was elected to the Boarligust 1999. Since 1992, he has written a monthly
column on investing foBmart Money magazine. From 1985 to 1989, he was assistant rnmneditor atBusiness Week . From 1980 until 1985, he held a
similar position afForbes . Prior to that, he worked as a business writeafeariety of publications based in New York, Wagjton, and London. He holds a
bachelor's degree in economics from Oberlin Collaye a master's degree in journalism from Colurhlmiversity. He received a law degree from
Georgetown University Law Center.




Proposal 2:
Ratification of Appointment of Independent Registeed Public Accounting Firm

During 2005 the Audit Committee solicited propodatsn several audit firms to serve as our indepahdagistered public accounting firm. The Audit
Committee conducted this review in keeping withrésponsibilities to evaluate and select our dirdit and because it believes that it should congectodic
reviews as a matter of good corporate governancéN@ember 23, 2005, the Audit Committee decideengage Ernst & Young as our independent
registered public accounting firm beginning witle tudit for the fiscal year ended December 31, 2006

We are submitting the appointment of Ernst & Yoasgour independent registered public accountimg tir shareholders for ratification. If the appoietmh
of Ernst & Young is not ratified by shareholdersta annual meeting, the Audit Committee will revigs appointment of our independent registeredipub
accounting firm.

Deloitte & Touche LLP (Deloitte) was engaged tdiaour consolidated financial statements for ikedl year ended December 31, 2005 and was distnisse
as our independent registered public accountimg tipon completion of these services when we filedAnnual Report on Form 10-K for that fiscal year.
During our fiscal years ended December 31, 20052884 and through the date we filed our Annual Riepo Form 10-K for the fiscal year ended
December 31, 2005, we had no disagreements withitRebn any matter of accounting principle or pice; financial statement disclosure, or auditiogpe

or procedure which, if not resolved to Deloittetisfaction, would have caused it to make refereadbe matter in conjunction with its report orr ou
consolidated financial statements for the releyaatr; and there were no reportable events as definkem 304(a)(1)(v) of SEC Regulation S-K.

Deloitte's audit reports on our consolidated finahstatements for the fiscal years ended Dece®bg?005 and 2004 did not contain an adverse apioio
disclaimer of opinion, nor were they qualified oodified as to uncertainty, audit scope, or accaognfirinciples.

During our fiscal years ended December 31, 20052884 and through the date we filed our Annual Riepo Form 10-K for the fiscal year ended
December 31, 2005, neither we, nor anyone on dueilheconsulted with Ernst & Young with respeceither (i) the application of accounting principtesa
specified transaction, either completed or proppsethe type of audit opinion that might be rerdieon our consolidated financial statements, andritten
report or oral advice was provided by Ernst & Yowoagis that Ernst & Young concluded was an imparacior considered by us in reaching a decisioto
the accounting, auditing, or financial reportingus or (ii) any matter that was the subject ofezitndisagreement (as defined in Item 304(a)(1¥\SEC
Regulation S-K) or a reportable event (as describém 304(a)(1)(v) of SEC Regulation S-K).

We expect that representatives of both Ernst & \goaimd Deloitte will attend the annual meeting, #rat each will have an opportunity to make a statgm
if he or she so desires. They will also be ava@lablrespond to appropriate questions from shadensl

See "Board of Directors and Corporate Governand@oard Committees and Charters — Audit CommitteAjidit Committee Report," and "Principal
Accounting Firm Fees" for additional informationrf@ning to the Audit Committee, its activity dugi?005, and related matters.

Recommendation of the Board

The Board of Directors recommends that you VBtBR" the ratification of the appointment of Ernst & Ya@uas our independent registered public
accounting firm for 2006.




Board of Directors and Corporate Governance

We have adopted a set of corporate governancelmgdéo allocate duties and authority betweenBuard and management team. These guidelines reflect
the Board's commitment to monitor policies and siea-making at both the Board and management lewls the objective of enhancing shareholder value
over the long term. The shareholders elect thedaad vote on extraordinary matters. The Boardescompany's governing body and is responsible for
hiring, overseeing, and evaluating managementicpéatly the chief executive officer. The manageirteam runs the company's day-to-day operations. Ou
Board currently consists of six directors. The Bolaelieves that there should be a substantial iibajfrindependent directors on the Board. The Badso
believes that it is useful and appropriate to haeenbers of management, including the chief exeeuflicer, as directors. The current Board members
include four independent directors and two membémsir senior management team.

Independent Directors

Each of our directors, other than Joe MansuetdordPhillips, qualifies as independent in accoréanith NASDAQ requirements. The NASDAQ
independence requirement includes a series of ilggests, such as that the director is not anleyep of the company and has not engaged in vatymes
of business dealings with the company. In additarequired by NASDAQ, the Board has determinatinbne of the independent directors has a
relationship that would interfere with the exeraidénis or her independent judgment.

The Board has determined that each member of tlié @ommittee qualifies as "independent" under gpetandards established by tBEC for members
audit committees. The Board has also determinddetizh Audit Committee member has sufficient knolgéeto read and understand the company's financial
statements and to serve on the Audit Committeeitidaally, the Board has determined that Cherylnérs, the Chair of the Audit Committee, is quatifies

an audit committee financial expert under the r@#\8EC rules. This designation is a disclosurairement of the SEC related to Cheryl Francis' eéepee

and understanding with respect to certain accograird auditing matters. The designation does npbsa upon her any duties, obligations, or liabtlitgt

are greater than those generally imposed on hemnasmber of the Audit Committee and the Board.désignation as an audit committee financial expert
pursuant to this SEC requirement does not affectltities, obligations, or liability of any other miger of the Audit Committee or the Board.

Board Responsibilities and Structure

The primary responsibilities of the Board are tovide oversight, counseling, and direction to oanagement team in the lotgrm interests of the compa
and our shareholders. The Board's responsibilitidlade: (a) selecting and regularly evaluatingpkeormance of the chief executive officer anceotsenio
executives, (b) planning for succession with resfethe position of chief executive officer andmitoring management's succession planning for other
senior executives, (c) overseeing the conduct obaginess to evaluate whether the business ig Ipeaperly managed, and (d) overseeing the prosdsse
maintaining our integrity with regard to our findalcstatements and other public disclosures andptiante with law and ethics. The chief executiviicef
and management are responsible for seeking theeadnid, in appropriate situations, the approvéheBoard with respect to extraordinary actions e
may undertake.

The Board and its committees meet throughout tlae ge a set schedule. From time to time as ap@iapithe Board and its committees also hold special
meetings and may act by written consent. Board@agemclude regularly scheduled sessions for tthepandent directors to meet without management
present. The independent directors determine wramgrthem will be responsible for chairing sessifmnghe independent directors. The Board has dé&del
various




responsibilities and authority to different Boaniranittees, as described below. These committeesgamdgreport on their activities and actions te thll
Board. Board members have access to all of our@repb outside of Board meetings.

Attendance at Board, Committee, and Annual Sharehdlers' Meetings

The Board held seven meetings in 2005. We expett diaector to attend each meeting of the Boardthadtommittees on which he or she serves, and also
expect them to attend the annual meeting. In 288&h director attended all of the meetings of tharB and the committees on which he or she served,
except that two directors each missed one Boardinmged his year's annual meeting is the first shalders' meeting since the initial public offerioour
common stock.

Board Committees and Charters

The Board currently has standing Audit, Compengsatimd Nominating and Corporate Governance Comesitdad appoints the members to each of these

committees. Each member of the Audit, Compensatiod,Nominating and Corporate Governance Committeas independent director in accordance with
NASDAQ standards. Each Board committee has a writerter approved by the Board. Copies of eachtahare posted on our Investor Relations Web

at http://global.morningstar.com/US/InvestorRelasainder the Corporate Governance section. The kadbdw shows the members of each committee and

the number of meetings held by each committee i2005.

Nominating and Corporate

Audit Compensation Governance
Joe Mansuet

Don Phillips

Cheryl Francis Chair Member
Steve Kaplar Member Chair

Jack Noonai Member Member
Paul Sturnr Member Member Chair
2005 Meetings 11 4 2

Audit Committee

The Audit Committee assists the Board in its gdr@rarsight of our financial reporting, internalntomols, and audit functions and is directly resjiolesfor
the appointment, retention, compensation, and a@dref the work of our independent registered puatcounting firm. The responsibilities and adias of
the Audit Committee are described in greater detdihudit Committee Report” and "Annex A: Audit @mnittee Charter."

Compensation Committee

The Compensation Committee reviews and determailesiss, incentive plan awards, and other mattdading to compensation of our executive officers
other than the chief executive officer and adm@rsbur equity-based compensation plans, includimgwing and granting equity-based awards to our
executive officers and other employees. The CongiemsCommittee makes recommendations to the Boamderning chief executive officer compensat
The Compensation Committee also reviews and detesniarious other company compensation policiesvatters. See "Compensation Committee Rej
for additional information pertaining to the Compation Committee, its activity during 2005, anctetl matters.

Nominating and Cor porate Gover nance Committee

The Nominating and Corporate Governance Commit&swyith the Board to determine the appropriaterabteristics, skills, and experience for the Board
as a whole and its individual members. In evalggtire suitability of individual Board
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members, the Nominating and Corporate Governancen@ibee and the Board take into account many factocluding general understanding of marketing,
finance, and other disciplines relevant to the sas®f a publicly traded company in today's busieesironment; understanding of our business; dttuca
and professional background; and reputation fagrity. These factors, and others considered ubgftie Nominating and Corporate Governance
Committee, will be reviewed in the context of asesment of the perceived needs of the Board attiayar point in time. As a result, the prior#tiand
emphasis of the Nominating and Corporate Govern@uoremittee and of the Board may change from timt@re to take into account changes in business
and other trends and the portfolio of skills anfexience of current and prospective Board membérs Nominating and Corporate Governance Committee
establishes procedures for the nomination processmmends candidates for election to the Boam atgso nominates officers for election by the Board

Consideration of new Board nominee candidatesimitblve a series of internal discussions, revievinédrmation concerning candidates, and interviguth
selected candidates. Board members or employersilypsuggest candidates for nomination to therBoln 2005, we did not employ a search firm or pay
fees to other third parties in connection with seglor evaluating Board nominee candidates. The iNatimg and Corporate Governance Committee will
consider candidates proposed by shareholders. dherttee evaluates candidates proposed by shaezkalding the same criteria as for other candidat
shareholder seeking to recommend a prospectiveneanior the Nominating and Corporate Governancerfittae's consideration should submit the
candidate's name and qualifications to Richarddhlihs, General Counsel and Corporate SecretargniNgstar, Inc., 225 West Wacker Drive, Chicago,
lllinois 60606.

The Nominating and Corporate Governance Commiteiews and makes recommendations to the Boarddiegathe appropriate size, performance,
composition, duties, and responsibilities of theBband each of its committees. The Nominating@oighorate Governance Committee also reviews and
reports to the Board on a periodic basis with régamatters of corporate governance, such asamious codes and policies pertaining to corporate
governance.

Limitation on Other Board Service

We require that our directors who are currentlyisey as the chief executive officer or other exaaubfficer of a public company may serve on altofano
more than three public company boards. We regbaedur directors who are not currently serving abief executive officer or other executive offioé a
public company may serve on no more than four putdimpany boards.

Communications from Shareholders to the Board

Shareholders may initiate communications with tlear® by writing in care of our General Counsel @uiporate Secretary. Shareholders can send
communications to Richard E. Robbins, General Celuersd Corporate Secretary, Morningstar, Inc., 225t Wacker Drive, Chicago, lllinois 60606. This
centralized process will assist the Board in reviigyand responding to shareholder communicatiomsiappropriate manner. The name of any specific
intended Board recipient should be noted in themanication. The Board has instructed our GenerainGel and Corporate Secretary to forward
correspondence only to the intended recipients;evew the Board has also instructed him, priootavérding any correspondence, to review the
correspondence and, in his discretion, not to fodveartain items if he deems them to be of a comialkeor frivolous nature or otherwise inapproprifiethe
Board's consideration. In these cases, he may fdreame of the correspondence elsewhere in the aoyrfor review and possible response.

Corporate Governance Guidelines

The Board has adopted a set of Corporate Goverr@uickelines. The Nominating and Corporate Goveradammittee is responsible for overseeing the
Corporate Governance Guidelines and reporting aaldnmg recommendations to the Board
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concerning corporate governance matters. We hastegthe guidelines on our Investor Relations Wiebas
http://global.morningstar.com/US/InvestorRelatiamsler the Corporate Governance section.

Among other matters, the Corporate Governance Go@einclude the following items concerning theaBd

« The Board believes five to 12 board members iggpropriate size based on our present circumstaiibe Board periodically evaluates whether a laoge
smaller slate of directors would be preferable.

« The Board may fill vacancies in existing or newedior positions. Directors elected by the Boardeenly until the next election of directors unlessctec
by the shareholders to a further term at that time.

» The Board believes that, except during periodgwiporary vacancies, a substantial majority oflitsctors must be independent. In determining the
independence of a director, the Board appliesalerant NASDAQ requirements and applicable lawsregdlations.

« The Board believes that non-employee directors hdwve served on the Board for 12 full one-yeansemwhether those 12 one-year terms are served
consecutively or not, should be required to takeadt a two-year absence from the Board. Aftesraemployee director is off the Board for two years
following the completion of 12 years of service,dreshe will again be eligible to serve on the Biodiime served on the Board prior to the completibaur
initial public offering is not counted against anremployee director's limit of 12 one-year termise Board believes that this term limit will helpsene that
there are fresh ideas and viewpoints available.

« The Board believes that it should evaluate thitials and contributions of each director accogdia the process described above, and does nevbeti
should fix a retirement age for directors.

» The Board believes that any director who retirem his or her present employment or who matsrietianges his or her position should promptly terade
written resignation to the Board. The Nominating &orporate Governance Committee will then evaludtether the Board should accept the resignation
based on a review of whether the director continaesitisfy the Board's membership criteria intighhis or her changed status.

« All directors must comply with the applicable pisions of the Conflicts of Interest section of @ode of Ethics. If an actual or potential conftiftinterest
develops for any reason, including, without limiat because of a change in our business operatioms a director's circumstances, the directoust
immediately report that matter to our General Celfte evaluation. If a significant conflict canna resolved, the director may be expected to mesig

« If a director has a personal interest in a mdtéfore the Board, the director must disclose ikerést to the Board, excuse himself or herseihfro
participation in the discussion, and may not vatdte matter.

The Corporate Governance section of our Investdatl®Res Web site at http://global.morningstar.co®/ldvestorRelations also includes our Code of Bthic
Code of Ethics for Financial Managers and Execulificers, and our Securities Trading and DisclesRolicy, each of which has been adopted by the
Board.

Directors' Compensation
The Board establishes directors' compensation baséite recommendation of the Compensation Comenitte

Directors who are also our employees do not recaiyeadditional compensation for serving on therBaa attending Board meetings.
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Each non-employee director is entitled to receifeeaof $1,000 per Board meeting and $500 per comenineeting attended, plus travel expenses in
connection with attendance at meetings. The Chairohghe Board or relevant Committee Chair hasdikeretion to waive fees for brief meetings not
requiring significant preparation. During 2005, #adit Committee Chair received a cash retaine€$5000. In 2006, the Board increased the annual cas
retainer to be paid to the Audit Committee Chai$25,000 and provided an annual cash retaineet€tmpensation Committee Chair of $10,000.

On May 2, 2005, we granted each of our non-emplaly@etors an option to purchase 12,000 sharesrofimon stock at an initial exercise price per share
equal to the initial public offering price of ouosk, which was $18.50, with the exercise priceégasing over the term of the options at a rateleéquhae 10-
year Treasury yield rate as of the date of granés€ options become fully exercisable over a peidhree years.

During 2006, the Board decided to replace the dnmuaemployee director stock option grant withrarg of restricted stock units covering sharesiigai
value of $110,000 at grant and vesting over a pesfahree years. We expect that the first gramesfricted stock units to non-employee directaishe
made in May. We also expect that any new non-engglajrectors will receive an initial grant of réstied stock units covering shares having a value of
$250,000 at grant and vesting over a period oftlyears. Non-employee directors will be permittedefer receipt of the stock that would otherwise b
issued when their restricted stock units vest."Seepensation Committee Report" for a discussiowlnf we are going to start using restricted stomksuas
our method of stock-based incentive compensation.

The Board has adopted stock ownership requirenfientsir directors and executive officers. We reguirat each of our directors and executive offibels
a total number of shares, exercisable stock optenmd vested restricted stock units that is at [25% of the total number of exercisable stockanstiand
vested restricted stock units that he or she has gmnted, excluding stock options that were ésedcbefore our initial public offering.
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Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth certain informati@yarding beneficial ownership of our common staslof April 3, 2006 by each of our directors, eatthe
executive officers identified in the compensatiablés included in this proxy statement, and abwfdirectors and executive officers as a group.aréenot
aware of any person or group of affiliated persatiser than Joe Mansueto, who is the beneficialeswifimore than 5% of our common stock.

To compute the number of shares a person bengfiolahs and that person's percentage ownershipestod common stock subject to options held by that
person that are currently exercisable or thatlvaiome exercisable within 60 days after March 8062are deemed outstanding. However, the sharemare
deemed outstanding for purposes of computing theepgage ownership of any other person. Each peramred in the table has sole voting and investment
power with respect to all of his or her shares.

The following table is based on 40,683,841 shafesiocommon stock outstanding as of March 31, 2006

Number of Share: Percentage ¢
Beneficially Ownec Common Stock
Joe Mansuetd 30,000,00 73.7%
Martha Dustin Boudo$ 323,72 *
Catherine Gillis Odelbé 246,75 *
Tao Huand' 1,502,80: 3.6
Patrick Reinkemeyet 209,44: *
Don Phillips® 1,827,48. 4.3
Cheryl Francig 84,00( *
Steve Kaplarf 132,00( *
Jack Noonaf 132,00t *
Paul Sturn® 400,00( *
All directors and executive officers as of March 3006 as a group (19 persofls) 36,859,75 78.7

* Represents beneficial ownership of less than 1%.

(1) Joe Mansueto's address is c/o Morningstar, In&.VZ8st Wacker Drive, Chicago, lllinois 60606.

2) Includes 320,346 shares of common stock issualda apercise of stock options exercisable withird&@s of March 31, 2006.
?3) Includes 214,915 shares of common stock issualda agercise of stock options exercisable withird&@s of March 31, 2006.
4) Includes 1,474,146 shares of common stock issugiaa exercise of stock options exercisable witlirdéys of March 31, 2006.
(5) Includes 197,774 shares of common stock issualila epercise of stock options exercisable withirdé@s of March 31, 2006.
(6) Includes 1,648,514 shares of common stock issugdaa exercise of stock options exercisable witlird&ys of March 31, 2006.
@ Includes 84,000 shares of common stock issuable agercise of stock options exercisable within &@sdof March 31, 2006.
8) Includes 132,000 shares of common stock issualda epercise of stock options exercisable withirdé@s of March 31, 2006.
9) Includes 6,172,313 shares of common stock issugdnla exercise of stock options exercisable witlirdéys of March 31, 2006.
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Compensation Committee Report
Overview

Our compensation philosophy is to pay members phmanagement team competitive base salaries anitiprthem with the opportunity to earn meaningful
incentive compensation through the Morningstar mtige Plan. We believe that as members of our mamagt team become more senior in our organizi
variable incentive pay should make up a largeripomf their total cash compensation.

We don't use rigid formulas to determine compenpgainstead, we base our decisions about manageroemgensation on our assessment of each
individual's performance and contribution towarthamcing the intrinsic value of our company. We m@hyour judgment about each individual in deterngni
the amounts and combination of base salary, b@mgsequity awards. We don't give automatic medtdases that adjust salaries by a certain amoeny ev
year. We also strive to differentiate between teggrmers and average performers so that diffeeimcperformance are reflected in compensation.

Equity awards that vest over time are also an itapbicomponent of how we reward employees. We \sekeguity awards can help align the economic
interests of our management team with those osbareholders. We granted options to our manageteamt and other employees on May 2, 2005 at an
initial exercise price equal to the initial pubtiffering price of our common stock, with the exsecprice increasing over the term of the optioresrate equi
to the 10-year Treasury yield rate as of the dagrant.

Beginning in 2006, we will start awarding restrit&ock units. A restricted stock unit is an agreento issue shares of stock at the time the recifsatisfie
a vesting period. Restricted stock units are simiilanany respects to restricted stock, whichssiésl when the award is first made, but is subgefrfeiture
if the restricted stock does not vest. Restrictedksunits are easier to administer than restristedk and don't result in immediate dilution fener
shareholders because the shares are not issukthanthits vest.

We believe that restricted stock units are attvadior at least two reasons. First, we use a vaased approach to equity-based compensation, wigeims
our goal when we issue an equity-based awarddslteer an award that has a specific value atithe bf grant. It is straightforward for an employee
understand or measure the value of a restrictedt stoit. Second, unlike options, restricted stonksunever go "out of the money," so they retaimso
intrinsic value and therefore provide incentivegemall scenarios. Nevertheless, there may be timhes we will elect to award stock options and not
restricted stock units because of the additionadrigge or other characteristics that distinguishlsbptions from restricted stock units.

The Board has adopted stock ownership requirenfientsir directors and executive officers. We reguirat each of our directors and executive offitels
a total number of shares, exercisable stock opteomd vested restricted stock units that is at [23% of the total number of exercisable stockanstiand
vested restricted stock units that he or she has gmnted, excluding stock options that were ésedcbefore our initial public offering.
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CEO Compensation

In consideration of his status as our principatshalder, Joe Mansueto believes his compensationrashief executive officer should be realizedaiily
through appreciation in the long-term value of cemmon stock. Accordingly, at his request, he duwgarticipate in our equity or cash-based ineenti
programs. In addition, since resuming his rolewrschief executive officer in 2000, his annual salkeas been fixed at $100,000. While we have tkerdtior
to review and make recommendations concerningdmgensation, we expect that his salary will renaii100,000 per year for the foreseeable future.

Employment Agreements, Change in Control Arrangemets, and Deferred Compensation
We do not have any employment agreements, terramatjreements, or change-in-control agreementsamighof our executive officers.

Other than our 401(k) plan, we do not have anygthat permit the deferral of salary or bonus. \&echa deferred compensation agreement with Don
Phillips. See "Certain Relationships and RelatatlyPiaansactions — Deferred Compensation Agreemtht Don Phillips” for a description of that
agreement.

Each employee who receives restricted stock uimittuding executive officers) will be permitteddefer receipt of the stock that would otherwisasseed
when the restricted stock units vest except whdseprohibited by local tax law or not practical.

Perquisites and Personal Benefits

We seek to create standards for our facilitiesapetations that are strongly tied to our core v&kred mission. Our standard for office environnusign
uses an open plan approach, without traditionatesf that emphasizes equality, collaboration,taachwork. We use this design at our corporate
headquarters and intend to use it as we open esigrother offices. Executive officers operatearriie same standards as other employees. Ouh lcaadt
insurance, and other welfare and employee-benefigrams are the same for all eligible employeesuding our executive officers. We do not have
programs for providing personal-benefit perquisiteexecutive officers, such as permanent lodgindefraying the cost of personal entertainmentarily
travel, nor do we own or lease aircraft. We dohmote loan programs, although our 401(k) plan deesjp participants to borrow money against their
accounts. We do not have any outstanding loaneykiamd to any of our executive officers.

Morningstar Incentive Plan

The Board adopted the Morningstar Incentive Plaa [hcentive Plan), which rewards employees fortmgand exceeding annual performance goals
approved by the Compensation Committee.

We use EBIT (earnings before interest and taxeff)emeasure of financial success for reward utiemcentive Plan. The Compensation Committee
approves annual EBIT targets. The size of the bpootavailable for a business is a function ofganance relative to its EBIT target. Once we deiae

the pool for a business, the managers for thankasiallocate the pool among their employees. kingahese allocations, managers consider the ihatal
contributions of each employee. We do not guarabpbeeises for employees at any level, even if a ool is available.

As noted above, Joe Mansueto does not participdteeilncentive Plan. The Compensation Committ@ecyes the amounts to be paid to our executive
officers under the Incentive Plan, based on Jeesmmendation. Bonus amounts
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paid to all other employees are subject to theaprof Joe Mansueto, Tao Huang, our chief opegatfficer, and Martha Dustin Boudos, our chief fingl
officer.

We distinguish between mature and start-up busisdssdetermining bonus measures. For mature Bs@eewe base the size of the bonus pool on EBIT
growth. For start-up businesses, we base the §the ®donus pool on achievement of actual EBIT duetgeted EBIT. We use budgeted EBIT for our start-
up businesses (as opposed to prior year EBIT)Jdavdbr flexibility in funding requirements and exgted progress towards profitability. A portiontioé
bonus pool for each of our businesses is basedarniMystar's overall profitability. The pool for playees who work at the corporate level and nqtaat of
any particular business unit is based on Morningsteverall profitability. We have EBIT floors féine relevant bonus pools. If EBIT is less thanftber for
the relevant business, we do not pay a bonus.

Morningstar retains a portion of each annual bgrad for one year to encourage continued positgeilts in the following year. The deferred amoant i
payable only if the performance goals establisloedHe following year are met. Deferred paymenéspaid with one year's interest at a blended 1&kwee
Treasury Bill rate as adjusted on January 1 and1iul

We awarded approximately $22.8 million in incentbanuses for 2005 performance, of which approxiip&&8.3 million has been paid and approximately
$4.5 million was deferred for payment if 2006 penfance goals are met.

Morningstar 2004 Stock Incentive Plan

We maintain the Morningstar 2004 Stock IncentivenRthe Stock Incentive Plan), which replaced gavipus stock option plans. The Stock IncentivenPla
provides for grants of options, stock appreciatights, restricted stock, restricted stock unitg] performance shares. All of our employees aglddi for
awards under the Stock Incentive Plan. Joe Mansiagte not participate in the Stock Incentive Plamards may also be made to our remployee directol
and consultants.

In 2005 we granted options to purchase 1,077,084estof our common stock under the Stock Inceflaa, of which 395,000 were granted to our exeet
officers. The initial exercise price for each of hptions we granted in 2005 was the fair markktevarice of our stock upon grant (with optionsrgeal in
connection with our initial public offering usinge initial public offering price). The exerciseg®ifor the stock options we granted in 2005 in@sawer the
term of the options at a rate equal to the 10-Jeeasury yield rate as of the grant date. The aptlmecome exercisable over four years. See "Equity
Compensation Plan Information” for summary inforimaiabout options to purchase common stock thaniigstar issued and that were outstanding as of
December 31, 2005.

Tax Deductibility for Certain Compensation in Exces of $1.0 Million

Section 162(m) of the Internal Revenue Code predymiblicly traded companies from deducting comaims in excess of $1.0 million paid to a named
executive officer other than compensation thauslified as being "performance-based compensatiogér the relevant Internal Revenue Service
regulations. Subject to certain limitations thatdeenot currently anticipate being relevant, Mogstar will not be subject to 162(m) until our anhua
shareholders' meeting to be held in 2009. The Casgi®mn Committee does not have a policy with ressfpe162(m) at this time and expects to consiklisr t
issue closer in time to when the requirement vgplg to Morningstar.

Compensation Committee

Steve Kaplan, Chair
Jack Noonan
Paul Sturm
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Compensation Committee Interlocks and Insider Paritipation

None of our executive officers serves as a membtiredboard of directors or the compensation conemiof any other company that has one or r
executive officers serving as a member of our Bearcbmpensation committee.

Executive Compensation

The following table shows compensation for our thiecutive officer and our four most highly compated executive officers (the named executive
officers) in 2005.

Summary Compensation Table

Annual
Shares Underlyinc
Name and Principal Position Year Salary Bonus * Option Awards LTIP Payouts 2
Joe Mansuet 200t $100,000 $ — — $ —
Chairman and Chief Executive Offic 200¢ 100,00( — — —
Martha Dustin Boudo 200¢ 250,00( 320,00 40,00( 51,37t
Chief Financial Officel 200¢ 200,00( 250,00 80,00( 14,48
Catherine Gillis Odelb 200¢ 200,00( 320,00¢ 25,00( 109,25!
President, Individual Busine 200¢ 190,00( 266,33: 50,00( 49,02(
Tao Huanc 200¢ 275,00( 442,76( 60,00( 63,98¢
Chief Operating Office 200¢ 250,00( 387,27¢ 110,00( 11,22¢
Patrick Reinkemeye 200¢ 225,00( 375,00( 35,00( 77,63
President, Morningstar Associal 200¢ 165,62! 275,55¢ 150,00( 25,231

(1) Bonus payments are made under the Incentive Rlaortion of the annual bonus is paid only ibBpable company or business unit performance targe
for the following year are also met. If the targats met, all of the deferred cash bonus amourt®evpaid. If the targets are not met, none ofdbferred
cash bonus amounts will be paid. Deferred cashdamounts are not reflected in the bonus columreaid, these amounts are shown in the LTIP P:
column for the second year of the two-year perfortegperiod. See "Compensation Committee Reportd foore detailed description of the Incentive Plan.
Deferred cash bonus amounts earned in part in BODSubject to meeting 2006 performance targetthtbnamed executive officers, other than Joe
Mansueto, who does not participate in the Incerfilam, are as follows: Martha Dustin Boudos $80,@#therine Gillis Odelbo $80,000; Tao Huang
$122,240; and Patrick Reinkemeyer $100,000.

(2) LTIP Payouts for a year consist of deferrechda@nus amounts under the Incentive Plan that pa&icefor meeting performance targets for both yiear
and the preceding year. If targets for both yeadsriot been met, the amounts would not have badnpaferred payments include one year's interest a
blended 13 week Treasury Bill rate as adjustedaomidry 1 and July 1.

(3) Amounts shown for 2005 consist of matching dbations to our 401(k) plan for the year ended &@gber 31, 2005 in the following amounts: Joe
Mansueto $7,000; Martha Dustin Boudos $13,958; &ath Gillis Odelbo $13,904; Tao Huang $13,750; Battick Reinkemeyer $13,625; and amounts
for basic life insurance and accidental death asgh@mberment insurance as follows: Joe MansuetpMag&ha Dustin Boudos $180; Catherine Gillis
Odelbo $22; Tao Huang $222; and Patrick Reinkem@g2r

Amounts shown for 2004 consist of matching contidns to our 401(k) plan for the year ended Deceartie 2004 in the following amounts: Joe Mansueto
$7,000; Martha Dustin Boudos $12,000; Catherinds3ldelbo $10,358; Tao Huang $13,000; and PaRielnkemeyer $10,281; and amounts paid for basic
life insurance and accidental death and dismemb#rmsurance as follows: Joe Mansueto $25; Marthstib Boudos $188; Catherine Gillis Odelbo $25;
Tao Huang $232; and Patrick Reinkemeyer $25.
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Option Grants in 2005

The following table shows certain information comirg the grant of stock options in 2005 to eacbwfnamed executive officers.

Number of
Securities Underlying

Percen
of Total Options

Granted to Employee: Exercise Prict

Options Granted 2 in Fiscal Year Per Share 3 Expiration Date Grant Date Value *
Joe Mansuetd — —% $ — — $ —
Martha Dustin Boudo 40,00( 3.7 18.5( May 2, 201! 362,40(
Catherine Gillis Odelb 25,00( 2.8 18.5( May 2, 201! 226,50(
Tao Huanc 60,00( 5.€ 18.5C May 2, 201! 543,60(
Patrick Reinkemeye 35,00( 3.2 18.5( May 2, 201! 317,10(

(1) Joe Mansueto does not receive stock optioms frs.

(2) These options become exercisable in equal &amuaunts over four years.

(3) The initial exercise price of $18.50 will inaige over the term of the options at a rate equhktd0-year Treasury yield rate as of the daggaft.

(4) These values were estimated using a Black-8stagtion-pricing model with the following weightaderage assumptions: expected volatility: 50%;
discount bond equivalent yield: 4.03%; expectest keven years; expected exercise price: $24.@6fa@mvalue of common stock (per share): $18.50.

Aggregated Option Exercises in 2005 and Year-End Qjon Values

The following table shows information concerning #xercise of stock options during the year endeceber 31, 2005 by our named executive officed:

the value of unexercised options as of Decembe2@15.

Number of Shares Underlying
Unexercised Options ¢
Fiscal Year£End

Value of Unexercisel
In-the-Money Options
at Fiscal Year£nd

Shares Acquirec Value

on Exercise Realizec Exercisable Unexercisable Exercisable Unexercisable

Joe Mansuet — $ — — — 3 — $ —
Martha Dustin Boudo 65C 21,58; 240,34¢ 175,00( 5,716,36 3,676,15!
Catherine Gillis Odelb 5,14¢ 81,23t 191,16! 70,00( 5,463,438 1,302,32!
Tao Huanc — — 1,414,14 172,50( 32,390,22 3,296,35!
Patrick Reinkemeye — — 171,52 155,00( 3,922,57. 2,903,02!

(1) We determined the value of each unexercisetiérmoney option by calculating the difference kesw $34.64, which was the closing sales price pf ou
stock on the Nasdaq National Market on the laslinigaday during 2005, and the exercise price dfdption and multiplying the difference by the nueniof

shares subject to the option.

Equity Compensation Plan Information

The following table includes certain informationaDecember 31, 2005 regarding our equity incengilans.

Shares Covere!
by Outstanding Options

Weighted Average
Exercise Price

of Outstanding Options

Shares Available
(Excluding Shares
Covered by
Outstanding Options)

Equity incentive plans approved by shareholt 11,134,80 $ 115 2,989,32.
Equity incentive plans not approved by sharehol 0 — 0
Total 11,134,80 $ 11.5 2,989,32:
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Audit Committee Report

The ultimate responsibility for good corporate goece rests with the Board, whose primary rolegaoviding oversight, counseling, and directiooto
management team in the best Idegn interests of the company and its shareholdérs Audit Committee has been established for thpgse of overseeir
Morningstar's accounting and financial reportingagasses, audits of Morningstar's annual finantééments, and internal control over financial répg.

The Audit Committee is made up solely of independinectors, as defined in the applicable NASDA@ &EC rules, and it operates under a written charte
adopted by the Board, a copy of which is includedanex A to this proxy statement. Morningstar it for the composition of the Audit Committee, and
the attributes of its members and its respondslitas reflected in its charter, to be in accocdamith applicable requirements for corporate acdihmittees
The Audit Committee reviews and assesses the adeqgfids charter on an annual basis. The Boattdréassed the charter in January 2006.

As described more fully in its charter, the purposthe Audit Committee is to assist the Boardisngeneral oversight of Morningstar's financialaeing,
internal controls, and audit functions. Managenienésponsible for the preparation, presentatiod,iategrity of Morningstar's financial statements;
accounting and financial reporting principles; it controls; and procedures designed to reaspmaislure compliance with accounting standardsjcaiyé
laws, and regulations. Morningstar has a futle Internal Audit department that reports to Auelit Committee. This department is responsibleciajectively
reviewing and evaluating the adequacy, effectivenasd quality of Morningstar's system of interatrols relating, for example, to the reliabilagd
integrity of Morningstar's financial information égthe safeguarding of Morningstar's assets. Mostars independent registered accounting firm is
responsible for performing an independent audiofningstar's consolidated financial statementsccordance with generally accepted auditing staisdar

The Audit Committee has ultimate authority and oesibility to select, compensate, evaluate and weppropriate, replace Morningstar's independent
registered accounting firm. In 2005 the Audit Corted selected Ernst & Young to replace Deloitt&lasningstar's independent registered accountimg fir
beginning with the audit of Morningstar's consdié@hfinancial statements for the fiscal year endlegember 31, 2006. See "Proposal 2: Ratificatfon o
Appointment of Independent Registered Public ActiognFirm" for a more complete description of thistter. The Audit Committee has the authority to
engage its own outside advisors, including exgarparticular areas of accounting, as it determaygsropriate, apart from counsel or advisors hingd
management.

Among other matters, the Audit Committee monittues activities and performance of Morningstar'sriméand independent auditors, including the audit
scope, external audit fees, auditor independendteraagand the extent to which the independentt dindti may be retained to perform non-audit sersice
Deloitte provided the Audit Committee with the weit disclosures and the letter required by Indepece Standards Board Standard No. 1, "Independence
Discussions with Audit Committees" and the Audin@oittee discussed with Deloitte and managementifie®independence.

The Audit Committee members are not professionab@atants or auditors, and their functions areimended to duplicate or to certify the activitis
management or the independent audit firm, nor karAudit Committee certify that the independentitfiin is indeed "independent” under applicablisu
The Audit Committee serves a board-level oversigl, in which it provides advice, counsel, ancdiion to management and the auditors based on the
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information it receives, discussions with managetag the auditors, and the experience of its mesnbebusiness, financial, and accounting matters.

The Audit Committee has an agenda for the yearitichides reviewing Morningstar's financial statetseinternal control over financial reporting, aaeit
matters. The Audit Committee meets each quartdr thié independent audit firm and management t@veiorningstar's interim financial results befdne t
publication of Morningstar's quarterly earningsgsreeleases. Management and the independent mndief/iewed and discussed with the Audit Committee
various topics and events that may have signifiiaancial impact on Morningstar. Management aralittdependent audit firm also reviewed with the iud
Committee matters discussed between them. In additie Audit Committee generally oversees Morrtmgs internal compliance programs. In accordance
with law, the Audit Committee is responsible fotaddishing procedures for the receipt, retentiow treatment of complaints received by Morningstar
regarding accounting, internal accounting controtsguditing matters, including the confidentialpaymous submission by Morningstar's employees,
received through established procedures, of angezos regarding questionable accounting or auditingers.

In accordance with Audit Committee policy and tequirements of law, the Audit Committee pre-appsoai services to be provided by the independent
audit firm. Pre-approval includes audit servicegliarelated services, tax services, and otherigesyvIn some cases, the full Audit Committee mesipre-
approval for up to a year, related to a particdifined task or scope of work and subject to aifpdmidget. In other cases, the Chair of the A@bmmittee
has the delegated authority from the Audit Comraittepre-approve additional services, and the Ghair communicates these pre-approvals to the full
Audit Committee. To avoid potential conflicts ofénest, the law prohibits a publicly traded compfoyn obtaining certain non-audit services from its
independent audit firm. Morningstar obtains themw®ises from other service providers as needed.

The Audit Committee has reviewed and discussed Mgstar's consolidated financial statements foffigwl year ended December 31, 2005 with
management and representatives of Deloitte. Manegerapresented to the Audit Committee that thesalistated financial statements were prepared in
accordance with U.S. generally accepted accouptiimgiples; and Deloitte represented that its preg@ns included the matters that the Audit Corterit
and the independent registered public accounting dire required to discuss pursuant to StatemeAuditing Standards No. 61, as amended,
"Communication with Audit Committees." This reviéncluded a discussion with management of the quailitt merely the acceptability, of Morningstar's
accounting principles, the reasonableness of stgmif estimates and judgments, and the clarityissfiasure in Morningstar's financial statementsluding
the disclosures related to critical accountingnestes. In reliance on these views and other dismssand Deloitte's reports, the Audit Committas h
recommended to the Board, and the Board has aprtheinclusion of the audited financial stateraentMorningstar's Annual Report on Form H@er the
year ended December 31, 2005.

Audit Committee

Cheryl Francis, Chair
Steve Kaplan
Paul Sturm
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Principal Accounting Firm Fees

The following table shows the fees that we paidaarued for audit and other services provided tbyusur principal accounting firm, Deloitte & Tough
LLP, the member firms of Deloitte Touche Tohmatmu their respective affiliates for fiscal year®2@nd 2004.

2008 2004
Audit Fees $ 793,65( $ 859,88(
Audit-Related Fee $ 0 3 0
Tax Fees $ 374,63! $ 335,23¢
All Other Fees $ 0 $ 0
Total $ 1,168,28" $ 1,195,11:
Audit Fees

This category includes the fees paid in conneactiith our initial public offering, the audit of oannual financial statements, review of financiatestnents
included in our quarterly reports on Form 10-Q, aadiices that are normally provided by the indejeah registered public accounting firm in connattio
with statutory and regulatory filings or engagemsént those fiscal years. This category also inefuddvice on accounting matters that arose dusing,
as a result of, the audit or the review of intefimancial statements and statutory audits requisedon-United States jurisdictions.

Audit-Related Fees

This category consists of assurance and relateitssrthat are reasonably related to the performahthe audit or review of our financial statensesd are
not reported above under "Audit Fees."

Tax Fees

This category consists of tax services generaliyad® compliance and tax preparation. In 2005, & was for tax compliance and preparation sesyice
including the preparation of original and amendedreturns, claims for refunds, support during inedax audits or inquiries, and tax payment plagiiin
certain overseas jurisdictions. The remaining $13d was for tax advice and tax studies. In 20020$233 was for tax compliance and preparation sesyi
including the preparation of original and amendedreturns, claims for refunds, support during inedax audits or inquiries, and tax payment plagiiin
certain overseas jurisdictions. The remaining $10® was for tax advice and tax studies.
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Stock Price Performance Graph

The following graph shows a comparison from Mag@®)5 (the date our common stock began trading eiNdgsdaqg National Market) through December 31,
2005 of cumulative total return for our common &idbe Morningstar U.S. Market Index, and a peeugrlisted below. The returns shown are based on
historical results and are not intended to sugigste performance. Data for the Morningstar U.Suk&t Index and our peer group assume reinvestaient
dividends. We did not pay any dividends on our camrstock during the period covered by the graphhane no present plans to do so.
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=— Mormingstar $10000 $10948 $13930 $13531 $15172 §$15960 $14663 815985 F17277
= Peer Group' 100.00 101.18 102.80 10467 10677 107,08 107.74 1734 1182
-+« Momingstar LLS. Market Index 100.00 10333 104.06 10832 107.30 108.24 106,28 110.54 11066

(1) Our peer group consists of the following cornipanAdvent Software, Inc., FactSet Research Systam, Interactive Data Corporation, The McGraw-
Hill Companies, Inc., Moody's Corporation, Reutérsup PLC, SEI Investments Company, The Thomsop®&ation, and Value Line, Inc.

Certain Relationships and Related Party Transactios
Deferred Compensation Agreement with Don Phillips

In February 1999, Don Phillips held options to dogd,500,000 shares of our common stock with arase price of $0.075 per share. Under the tefms o
the options, which were granted to him in 1989 secttbduled to expire in 1999, he had the abilitgxercise the options at an aggregate exercise gkice
$112,500. Rather than require him to exercise ffi®s and potentially obligate ourselves to repase his shares, we entered into an arrangeménhimit
under which the options granted to him in 1989 wmenitted to expire and we granted him new opttorfsurchase 1,500,000 shares of our common st
an exercise price of $2.77 per share.

To compensate Don Phillips for the $2.69 per siranease in exercise price between his expirechamdoptions, we entered into a deferred compensatio
agreement dated February 15, 1999 that obligatesubgect to certain limitations, to pay him $2f68each share of our common stock that he acqupes
exercise of the options that we granted to him3d@9l At our election, this payment may be madeaghmr shares of our common stock. If at the time h
becomes entitled to a payment, the fair marketevafuour stock is below $2.77 per share, the amotlidéeferred compensation payable to him will be
reduced proportionately based on the percentagéhiahen-current fair market value of a sharewsfcommon stock represents of $2.77. As of
December 31, 2005, he had exercised 630,826 afttiens granted to him in 1999, for which he reeditotal deferred compensation of $1.7 million had
continues to hold 869,174 of these options, forclwhip to $2.3 million of deferred compensation rempayable.
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Transactions Involving Softbank

On July 8, 1999, we entered into an agreement3@RTBANK Finance Corporation (Softbank) pursuanwtich Softbank acquired 7,612,500 shares of
common stock for a purchase price of $91 milliooftisank sold the shares that it held in our inigiablic offering and no longer holds any of ourrgisa

We own approximately a 35% interest in Morningspan K.K. (Morningstar Japan), a Japanese corpoiatwhich an affiliate of Softbank owns
approximately a 50% interest. We and Morningstaadaentered into a license agreement dated Apt®88 pursuant to which we license to Morningstar
Japan certain of our products and services, daadyatems, and trademarks. In June 2000, Morningapan paid Morningstar $1.8 million, represenéing
lump sum royalty payment for use of the licensemtpcts and services through 2029.

Section 16(a) Beneficial Ownership Reporting Compince

Section 16(a) of the Securities Exchange Act 0f41@8 amended, requires our directors and execofficers, among others, to file with the SEC aitiah
report of ownership of our stock on a Form 3 anubrts of changes in ownership on a Form 4 or a FarRersons subject to Section 16 are required2ty S
regulations to furnish us with copies of all Sectid(a) forms that they file. Under SEC rules, @iarforms of indirect ownership and ownership ahpany
stock by certain family members are covered byeheporting requirements. As a matter of practi@assist our executive officers and directors in
preparing initial ownership reports and reportimgnership changes and typically file these repanttheir behalf.

Based solely on a review of the copies of such $omour possession, and on written representationsour directors and executive officers, we dedi
that during 2005, all of our executive officers atigectors filed the required reports on a timedgis under Section 16(a) except that due to acelegiror, a
single report filed on May 6, 2005 on behalf ofriR&tReinkemeyer underreported the number of sheubgect to an option granted to him; an amended
report correcting the error was filed on July 2802.

Shareholder Proposals or Nominations

Any shareholder proposal intended to be considieneiticlusion in the proxy statement for presemt@atat our 2007 annual meeting must be receivedshyy
December 12, 2006. Any such shareholder propossi beusubmitted, along with proof of ownership of stock in accordance with Exchange Act Rule 14a-
8(b)(2), to our principal executive offices, in eaf our General Counsel and Corporate Secretgmndil to Richard E. Robbins, Morningstar, Inc.52®%est
Wacker Drive, Chicago, lllinois 60606. We suggéstttany such proposal be submitted by certified maieturn receipt requested. Shareholders whaéhte

to present a proposal at our 2007 annual meetitigouti seeking to include the proposal in our prstatement must provide us notice of the proposéhten
than February 26, 2007. We reserve the right &ctejule out of order, or take other appropriatioa with respect to any proposal that does notplg with
these and other applicable requirements. We styamgiourage any shareholder interested in subgigtiproposal to contact our General Counsel and
Corporate Secretary in advance of this deadlirdisituss the proposal. Shareholders
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may want to consult knowledgeable counsel with rega the detailed requirements of applicable séeardaws. Submitting a shareholder proposal dhwes
guarantee that we will include it in our proxy staent.

The Nominating and Corporate Governance Commititeenview all shareholder proposals and will makeommendations to the Board for action on any
such proposals. For information on recommendingiddals for consideration as nominees, see "Boéidirectors and Corporate Governance —
Nominating and Corporate Governance Committee."

Obtaining Our Financial Statements

Our financial statements for the year ended Dece®ibe2005 are included in our 2005 Annual Repohareholders, which we are sending to our
shareholders at the same time as this proxy statededditional copies of our 2005 Annual Report @hid proxy statement can be obtained by calling ou
Investor Relations department at (312) 696-6621.2005 Annual Report and this proxy statement aedlable on the Internet at
http://global.morningstar.com/US/InvestorRelations.

Communicating With Us

We encourage all interested parties — includingistes analysts, potential shareholders, and sthetto submit questions to us in writing. If yowbha

question about our business, please contact uk)se(ding an e-mail message to investors@mormingsin, (2) sending a fax to (312) 696-6009, or
(3) sending a letter to Morningstar, Inc., Attentitnvestor Relations, 225 West Wacker Drive, Chadllinois 60606. We will make written responges
selected inquiries available to all investors atshme time in Form 8-K reports furnished to theuBites and Exchange Commission on the first Friofa
every month.

Our Investor Relations Web site, located at hijfplial. morningstar.com/US/InvestorRelations, corgqiress releases, earnings releases, and financial
information, as well as corporate governance indrom and links to our SEC filings. If you wouldtdi to receive information such as our latest inwest
information kit or annual report, please send yeguest to investors@morningstar.com.
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Annex A:
Morningstar, Inc. Audit Committee Charter

Effective as of January 30, 2006
Purpose
The purpose of the Audit Committee (the "Audit Coittee") is to

(@ assist the board of directors (the "Board") of Mogstar, Inc. ("Morningstar") in overseeing:
(1) theintegrity of Morningstar's financial statements
2) Morningstar's compliance with legal and regulat@guirements,
(3) the qualifications and independence of Morningstadependent registered public accounting firm,
4) Morningstar's accounting and financial reportinggasses and the audit of Morningstar's financééstents
(5) the performance of Morningstar's independent regst public accounting firm and Morningstar's ingraudit function, and
(b) prepare an Audit Committee report, in accordandk feideral securities laws, to include in Mornirggst annual proxy statement (the "Audit
Committee Report").

Accountability

The independent registered public accounting fingaged by Morningstar is ultimately accountabléheoBoard and the Audit Committee. The Audit
Committee has the ultimate authority and respolitsiltd select, evaluate and, where appropriatglace the independent registered public accouffiting

Membership

The Audit Committee will consist of at least thdieectors, each of whom must be "independent” &isett under Rule 4200(a)(15) of The Nasdaq Stock
Market, Inc. Marketplace Rules, and shall meetctiteria for independence set forth in Rule 10A)&(bunder the Securities Exchange Act of 1934. The
Board will interpret these rules using its businesigment. The members will be appointed by therBaad will serve at the discretion of the Boanddo

term of one year. The Board shall appoint the Chigihe Audit Committee. The Board is responsilbierémoving and adding members and can do so at any
time. Appointments to the Audit Committee, incluglithe Chair of the Audit Committee, shall conforMorningstar's by-laws, this Charter, and applieab
laws and regulations, as appropriate under thetistances.

Each member must be able to read and understaddriental financial statements. Each member musiaxa participated in the preparation of
Morningstar's financial statements or the finanstatements of any current subsidiary of Morningatany time during the past three years. At least
member must have past employment experience indear accounting, professional certification is@mting or other comparable experience or
background that results in the member's financphsstication, as interpreted by the Board in iisibess judgment.

If an Audit Committee member simultaneously semeshe audit committee of more than three publimganies, the Board must determine whether this
member can effectively serve on the Audit Committed disclose this determination in the Board meatiinutes and in Morningstar's annual proxy
statement.

Committee Organization and Procedures

The Audit Committee will meet quarterly in persarby telephone. It may meet more frequently, if fhalit Committee deems it necessary to comply with
the responsibilities defined in this Charter.




The Audit Committee will have a Chair, who will besponsible for, with input from the other membafrthe Audit Committee, Morningstar's independent
registered public accounting firm and the appradpréadficers of Morningstar, calling, establishingeadas for, and supervising the Audit Committeetings.
The Chair will report to the Board the actions ascbmmendations of the Audit Committee.

The Audit Committee shall have the authority tabBsh its own rules and procedures consistent Mitningstar's by-laws for notice and conduct sf it
meetings should the Audit Committee, in its disorgtdeem it desirable to do so. A majority of thembers of the Audit Committee shall constitute a
quorum for the transaction of business and th@mactf a majority of the members present at any imgeit which there is a quorum shall be the a¢hef

Audit Committee. Unless otherwise stated hereiestablished by the Audit Committee, the Audit Cotteei shall be governed by the same procedural,rules
including rules regarding meetings, actions withmeetings, notices, and waivers of notice, as ppécable to the Board. The Audit Committee mayals
take any action permitted in this Charter by unaniswwritten consent.

The Audit Committee may request any officer or esgpk of Morningstar or Morningstar's outside legalinsel or independent registered public accounting
firm to attend an Audit Committee meeting or to inggh any members of, or consultants to, the A@itmmittee.

The Audit Committee will meet with management, ititernal auditors or similar individuals and theépendent registered public accounting firm attleas
twice each year in separate private sessions ¢tossany matter that the Audit Committee, managérttenindependent registered public accountinmg,for
any other person believes should be discussecteiyva

The Audit Committee shall have the funding, researand authority appropriate to fulfill its respitwigies, including the authority to engage outsauditor:
for special audits, reviews and other proceduned ta retain and utilize the services of Morningsteegular counsel and advisors with respect ttiarsa
within its purview or, at its discretion, retainteigle counsel and other advisors if it determih@s $uch counsel or advice is necessary or appteprnder
the circumstances. Any communications between thditACommittee and legal counsel in the coursebtdining legal advice will be considered privileged
communications of Morningstar, subject to the A@liimmittee taking the necessary steps to preskevprivileged nature of these communications

The Audit Committee will keep adequate minuteg®proceedings and shall maintain copies of suctutes and each written consent to action takenowt
a meeting.

The Audit Committee may, in its discretion and otdythe extent consistent with applicable law agliations, delegate certain of its authority to a
subcommittee of the Audit Committee.

General Responsibilities

The Audit Committee is NOT responsible for plannargconducting audits or determining that Mornirg'stfinancial statements are complete and accurate
or in accordance with generally accepted accoumgiimgiples. This is the responsibility of managetrend Morningstar's independent registered public
accounting firm. Nor is it the duty of the Audit @mittee to conduct investigations or to assure diampe with laws and regulations, Morningstar's €ofl
Ethics, or Morningstar's Code of Ethics for Finahéilanagers and Executive Officers. This is th@oesibility of management.
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Specific Responsibilities
The Audit Committee will:

1. Review Audit Committee Charter. Review and reastiesadequacy of the charter annually and recomraapdhanges to the Boa

2. Retain Independent Registered Public AccountinmFilave the direct responsibility for:
(@ appointing, compensating, retaining or replacingiiftgstar's independent registered public accogritfm (who shall report directly to the
Audit Committee), subject, if applicable, to shaeler ratification,
(b) pre-approving, or adopting a policy to pre-appratkaudit engagement fees and terms, as well asandit or tax related engagements with
Morningstar's independent registered public acéongriirm, and
(c) evaluating the qualifications, performance and jpehelence of the independent registered public aticgufirm, based on the information in
Paragraphs 3 and 4 below.

3. Quality Control of Independent Registered Publicdunting Firm. At least annually, obtain and revigweport of Morningstar's independ
registered public accounting firm describing:

(@) theindependent registered public accounting fifmé&rnal quality control procedures, and

(b) any material issues raised by the most recentniatejuality control review, or Public Company Acating Oversight Board inspection, of the
firm, or by any inquiry or investigation by goverental or professional authorities within the fivegeding years with respect to one or more
independent audits carried out by the firm, andstaps taken to deal with any such issues.

4. Review Independence of Registered Public Accourfing. Review, at least annually, the informationyided by management and the independent
registered public accounting firm relating to thdépendence of the registered public accounting fincluding, among other things, information
related to the non-audit services provided and eepeto be provided by the independent registeoddigaccounting firm. In addition, the Audit
Committee will:

(@ ensure that the independent registered public aticgufirm submit at least annually a formal wnitteeport delineating all relationships
between the independent registered public accayfitim and Morningstar consistent with IndependeStandards Board Standard No. 1, a
copy of which is attached to this Charter,

(b) actively engage in a dialogue with the independegistered public accounting firm regarding anldised relationships or services that may
impact the independent registered public accouritings objectivity and independence, and

(©) take appropriate action in response to the indegr@n@gistered public accounting firm's reportatsdy itself of the registered public
accounting firm's independence.

The Audit Committee will also:

(@ review and evaluate the lead audit partner oftdependent registered public accounting firm,
(b) consider whether there should be regular rotatfdheolead audit partner or the independent regidtpublic accounting firm itself, and
(c) set hiring policies for employees or former emplegef the independent registered public accourfiting

5. Review Audit Plan. Review the plan, scope, and feethe annual audit and other examinations withindependent registered public accounting
firm.

6. Conduct of Audit. Discuss with the independent stagied public accounting firm matters required tte&nent on Auditing Standards No. 61 (as
amended from time to time) relating to the condii¢he audit, including:

(@) any restriction on audit scope, and
(b)  significant issues discussed with the independegistered public accounting firm's national office.
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Review with the independent registered public antiog firm any audit problems or difficulties thediependent registered public accounting firm
encountered in the course of the audit work andageament's response, including any restrictionfierstope of the independent registered public atit
firm's activities or on access to requested infdimna and any significant disagreements with manzage.

7. Review of Audit Results. Review with the independegistered public accounting firm the reportlodit annual audit or proposed report of their
annual audit, the accompanying management leftt@nyi the reports of their review of Morningstanterim financial statements conducted in
accordance with Public Company Accounting Oversigard Standards AU Section 722, if conducted,thadeports of the results of any other
examinations outside of the course of the normditgurocedures that the independent registered@abtounting firm may from time to time
undertake, which will include a review of:

(@ major issues regarding:

1) accounting principles and financial statement preg®ns, including any significant changes in Mogstar's selection or application
of accounting principles, and
2) the adequacy of Morningstar's internal controls amygl special audit steps adopted in light of mate@ntrol deficiencies,

(b) analyses prepared by management and/or the indeperdjistered public accounting firm setting fasttnificant financial reporting issues
and judgments made in connection with the preparadf the financial statements, including analysiethe effects of alternative GAAP
methods on the financial statements, and

(c) the effect of regulatory and accounting initiativas well as off-balance sheet structures, on Nhgstar's financial statements.

8. Discuss Financial Statements. Discuss with appatgofficers of Morningstar and the independenisteged public accounting firm the annual
audited and quarterly unaudited financial statesmiehMorningstar, including Morningstar's disclassiunder "Management's Discussion and
Analysis of Financial Condition and Results of Cyiems" and resolve any disagreements betweenddticers and the independent registered public
accounting firm regarding financial reporting.

9. Discuss Earnings Press Releases. Discuss earmgggseleases (including any use of "pro formdadjusted" no-GAAP information), as well a
financial information and earnings guidance prodglitteanalysts and rating agencies.

10. Review Internal Audit Activities. Review any sigici&nt ongoing internal audit activities with thepagpriate Morningstar personnel.

11.  Review System of Internal Accounting Controls. Rewiwith the independent registered public accogrfitm, the appropriate senior financial
executive, the General Counsel and, as deemedmpmimby the Chair of the Audit Committee, memtartheir respective staffs, the adequacy of
Morningstar's internal accounting controls, Morrstag's financial, auditing, and accounting orgaiirs and personnel and Morningstar's policies
and compliance procedures with respect to busimessices.

12.  Review Recommendations of Independent RegisterbticRAccounting Firm. Review with the appropriaengr financial executive and the
appropriate members of his or her staff recommémaimade by the independent registered publicuatog firm as well as any other matters, if
any, as these people or other officers of Mornigstay wish to bring to the attention of the Aud@dmmittee.
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13.  Securities Exchange Act. Obtain assurance fronnifependent registered public accounting firm comiog compliance with the requirements
Section 10A of the Securities Exchange Act thatteeto audit procedures, pre-approval of non-astitices provided by the independent registered
public accounting firm, prohibited services frone thdependent registered public accounting firndjtapartner rotation, reports by the independent
registered public accounting firm to the audit cattee and conflicts of interest by the independengtstered public accounting firm.

14.  Subsidiary/Affiliate Compliance. Obtain reportsrfrananagement and Morningstar's appropriate sen@andial executive that Morningsta
subsidiary/foreign affiliate entities conform topdipable legal requirements and Morningstar's Cafdgthics. Review reports and disclosures of
insider and affiliated party transactions. Advise Board with respect to Morningstar's policies pratedures regarding compliance with applicable
laws and regulations and with Morningstar's CodEtbfcs.

15. Discuss Risk Management Policies. Discuss poliei#is respect to risk assessment and risk managefieatAudit Committee should disct
Morningstar's major financial risk exposures arelgteps management has taken to monitor and comés# exposures.

16. Discuss Proceedings/Complaints. Discuss with manageand the independent registered public acamyfitim any correspondence with regulators
or governmental agencies and any employee comglairgublished reports that raise material issegarding Morningstar's financial statements or
accounting policies.

Establish procedures for the receipt, retentiontestment of complaints received by Morningstagiarding accounting, internal accounting controls or
auditing matters, and for the confidential, anonymsubmission by Morningstar employees of concergarding questionable accounting or auditing
matters.

17. Discuss Legal Matters. Discuss legal matters tteat have a material impact on the financial statéammenMorningstar's compliance policies with
Morningstar's General Counsel.

18. Review Other Matters. Review other matters relatinthe accounting, auditing, and financial repggtpractices and procedures of Morningstar as the
Audit Committee may, in its own discretion, deensitgble in connection with the review functionsaésed above.

19. Board Reports. Report its activities to the Board manner and frequency the Audit Committee desppsopriate, but no less than once a year. The
report will include the Audit Committee's conclussoof its evaluation of the independent registengalic accounting firm.

20. Audit Committee Report. Prepare and approve, wighassistance of management, the independentamgigiublic accounting firm, and outside le
counsel:

(@  the Audit Committee Report, and
(b) the annual Audit Committee certification requirgdtbe Nasdaq Stock Market, Inc. Marketplace Rudes, recommend its approval by the
Board.

21. Review Audit Committee Performance. Prepare anigwewith the Board an annual performance evaluatioihe Audit Committee, which compares
the performance of the Audit Committee with theuiegments of this Charter. Set forth the goals @jéctives of the Audit Committee for the
upcoming year. The performance evaluation may belwcted as the Audit Committee deems appropridte.r&port to the Board may take the form
of an oral report by the Chair of the Audit Commsitior any other member of the Audit Committee.

This Charter may be amended or modified only wihdpproval of the Board.
Amended and restated as of January 30, 2006
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Morningstar, Inc.

Proxy for Annual Meeting of Shareholders

May 23, 2006

9:00 a.m.

The Conference Center at UBS Tower
One North Wacker Drive

Chicago, lllinois 60606

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 23, 2006.
The shares of stock you hold in your account wélMoted as you specify on the reverse side.
If no choice is specified, the proxy will be votefFOR Items 1 and 2 and in the discretion of the proyholders on any other matter that properly comes bi®re the meeting.

By signing the proxy, you revoke all prior proxigsd appoint Martha Dustin Boudos and Richard E bRwh or either of them, with full power of substibn to vote your shares on the matters showrhen t
reverse side and any other matters as may propemye before the Annual Meeting and all adjournments

(Continued and to be voted on reverse side.)




MORNINGOTAR

O Mark this box with an X if you have made
changes to your name or address details al

Annual Meeting Proxy Card

A Election of Directors

1.  The Board of Directors recommends a VFOR the following nominees

For Withhold For Withhold
01- Joe Mansuet m] m] 04 - Steve Kaplai [m} [m}

For Withhold For Withhold
02 - Don Phillips m} m} 05- Jack Noonal [m] [m]

For Withhold For Withhold
03- Cheryl Francit m] m] 06 - Paul Sturr [m} [m}

B Issues

The Board of Directors recommends a VB@R the following proposal.

2. Ratification of the appointment of Ernst & Young P For Against Abstain
as Morningstar's independent registered public m] m] m]
accounting firm for 200€

Mark this box with an X if you plan to attend thenaal m]

meeting.

C  Authorized Signatures- Sign Here- This section must be completed for your instructins to be executec

NOTE: Please sign your name(s) EXACTLY as your n@nappear(s) on this proxy. All joint holders msigin. When signing as attorney, trustee, execatiministrator, guardian, or corporate officer gsle
provide your FULL title.

Signature - Please keep signature within the t Signature - Please keep signature within the | Date (mm/dd/yyyy







