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PROXY SUMMARY

This summary contains highlights about our Compamy the upcoming 2012 Annual Shareholders’ Meefiings
summary does not contain all of the informatiort yau should consider in advance of the meetind,\vaa
encourage you to read the entire Proxy Statememafelly before voting.

GOVERNANCE HIGHLIGHTS

McDonald’s governance is guided by values that Hmeen part of our business for more than 50 yeantegiity,
fairness, respect and ethical behavior. The stheofgbur governance is key to our success, andongraially
review our practices to ensure effective collaboradf management and our Board to yield valuesf@reholders.
Highlights of our governance include:

Board of Directors

Independent Chairme

14 Directors; 12 are independ:

50% of Directors are women or minoriti

Committee members (except Executive Committez)ratepender
60% of Audit Committee members ¢financial expert’
Executive sessions at each regu-scheduled meetin

All Directors attended over 90% of all Board aammittee meetings in 20:
Limited membership on other public company bo:

Regular succession planni

Regular Board seassessments and Director peer rev
Management proposal to declassify our Board fjsees 3-37)

No former employees serve as Direc!

VVVVVVYVYVYVYVYVYV

Shareholder Interests

Majority voting standard for uncontested Direaitections

No supe-majority voting requirement

No shareholder rights pl:

No exclusive forum selection clau

Annual advisory vote to approve executive comp#gos (see page 3.

Annual advisory vote to ratify independent aud{gee page 3

Management proposal to allow shareholders tosgatial meetings (see page
Confidential voting policy

Publicly disclose corporate political contributgounder Boar's policy

VVVVYVYVYVVYV

FINANCIAL HIGHLIGHTS

McDonald’s continues its strong performance. Weeatbe number-one performing company in the Dow one
Industrial Average for the one- and five-year pasi@nding in 2011. McDonald’s cumulative five-yéatal
shareholder return was 263%. The charts belowtilites elements of our strong success:

Five-year compound annual total shareholder return

&P 500 |-0.2%

pJa | 2.4%
Operating income (in bilions) Earnings per share
2009 $6.8 2009 $4.1
2010 575 2010 54.58

2011 $8.5 2011 §5.27

McDonalc's Corporation 2012



Table of Contents

EXECUTIVE COMPENSATION PROGRAM HIGHLIGHTS

We believe our compensation program provides anogpiate mix of elements to incentivize our exeeesito drive
the business forward. Currently, approximately 8§%ur CEQ’s direct compensation opportunity isfpenance-
based.

Below is a chart that summarizes the significaatrents of our executive compensation program:

Direct compensatio Performanc-

element: basec Primary metric(s} Terms

Salary n/a — Evaluated annually, based on such factors apettive
benchmarks and individual performar

Annual Cash X — Operating income — Based primarily upon financial performance measu

Incentive (TIP) — Includes an individual qualitative factor

Three-Year Cash X — Operating income — Based solely upon financial performance measures

Incentive (CPUP) — Return on Total Assets (ROTA — Non-overlapping three-year cycles

Restricted Stock X — Earnings per share (EPS) — CIiff vesting at end of three-year service pdrio

Units (RSUs) — Stock price — Vesting subject to financial performance measure

Stock options X — Stock price — Vest 25% per year

— Ten-year term

« Indirect compensation elements include retirenpeograms with matching contributions and otheiitkah,
personal benefits

Best practices associated with our executive cosgtéon program include:

> Strong pay-for-performance connection; varietgoéntitative metrics, including total shareholdsurn relative
to S&P 500 Index in our lor-term plan, CPUI

> Significant stock ownership requirements; CEO guieed to own six times his sala

> Incentive plans require growth in operating incamgield payment:

> Capped incentive paymer

> Clawback provision

> No employment agreemer

> No intention to enter into new change in contrakggnents; existing agreements are dc-trigger

i McDonal’s Corporation 201
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VOTING MATTERS

Board vote Page referenc
recommendatio (for more detail]

Management proposals:

Election of five Directors, each for a three-yeam FOR EACH DIRECTOI
expiring in 2015

NOMINEE 2

Advisory vote to approve executive compensa FOR 31

Vote to approve the 2012 Omnibus Stock Ownershig FOR 32
Plan

Vote to approve declassification of the Board of FOR 36
Directors

Vote to approve shareholders’ right to call special FOR 37
meetings

Advisory vote to approve the appointment of Ernst & FOR 37
Young LLP as independent auditor for 2(

Shareholder proposal:

Advisory vote requesting a nutrition report, if peatec AGAINST 40

ELECTION OF DIRECTORS (PROPOSAL NO. 1)

The following table provides summary informatioroebour nominees for election to the Board of Dives.
Additional information for all of our Directors, ¢tuding the nominees, may be found beginning oreffag

Director Other company
Name since Occupation Independen boards
Robert A. Eckert 2003 * Chairman, Mattel X * Mattel
* Levi Straus:
Enrique Hernandez, Jr. 1996 » President & CEO, X e Chevron
Inter-Con Security * Nordstrom
System: » Wells Fargc
Jeanne P. Jackson 1999  President of Direct X « Motorola Mobility
to Consumer,
Nike Holdings
Andrew J. McKenna 1991 e Chairman, McDonald’ X * Aon
* Chairman, Schwarz » Skyline
Supply Sourc
Donald Thompson 2011 e President & COO, « Exelon
McDonald’s
e President & CEO,
McDonald’s

(effective July 1, 2012

ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION (PR OPOSAL NO. 2)

We are asking shareholders to cast an advisorjpindimg vote to approve compensation awarded taaured
executive officers. The key objectives of our exeucompensation program are to motivate our etkegsito
increase profitability and shareholder returngdyg compensation that varies based on performarté&acompete
for and retain managerial talent. Additional infation regarding our executive compensation maybad
elsewhere in this Proxy Stateme

McDonalc's Corporation 2012
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VOTE TO APPROVE THE 2012 OMNIBUS STOCK OWNERSHIP PLAN (PROPOSAL NO. 3)

We are asking shareholders to approve the pro@&E2l Omnibus Stock Ownership Plan, which the Corsgigon
Committee has adopted, subject to shareholder aabhto enable the Company to continue making gcaitards ti
executives and other employees. The 2012 Planimmportant part of our pay-for-performance philolsp@s it
allows the Company to award compensation thaestt performance and aligned with the interestsuof
shareholders.

VOTE TO APPROVE DECLASSIFICATION OF THE BOARD OF DI RECTORS (PROPOSAL NO. 4)

We are asking shareholders to approve amendmeats Restated Certificate of Incorporation to efiate the
classification of the Board of Directors. If the @miments are approved by shareholders, then Disagtould be
subject to annual election for one-year terms ahe& current terms expire, beginning at the 20 t34al
Shareholders’ Meeting.

VOTE TO APPROVE SHAREHOLDERS' RIGHT TO CALL SPECIAL MEETINGS (PROPOSAL NO. 5)

We are asking shareholders to approve amendmeats Restated Certificate of Incorporation to erabl
shareholders of at least 25% of our outstandingeshaf common stock (excluding derivatives) to eadpecial
meeting of shareholders. Currently, only our Baaay call a special meeting of shareholders.

ADVISORY VOTE TO APPROVE THE APPOINTMENT OF ERNST & YOUNG LLP AS INDEPENDENT
AUDITOR FOR 2012 (PROPOSAL NO. 6)

We are asking shareholders to approve the appomtofiécrnst & Young LLP as independent auditor264.2.

ADVISORY VOTE REQUESTING A NUTRITION REPORT (PROPOS AL NO. 7)

Shareholders will be asked to vote on an advishayeholder proposal requesting the Board to issudréion
report, if presented at the meeting. We do not sttghis request and ask shareholders to vote sigtiis proposal.

MEETING INFORMATION

Date and time May 24, 2012, 9:00 a.m. Central Tir

Place McDonalc's Office Campus, The Lodge, Prairie Ballro
2815 Jorie Boulevar
Oak Brook, lllinois 6052:

Record dat¢ March 27, 201:

Voting Shareholders at the close of business on the relzdedmay vote at the Annual Shareholders’
Meeting. Each share is entitled to one vote on eaatter to be voted upo

Attendance We encourage shareholders to listen to the meeiintive webcast as seating in the Prairie
Ballroom is limited. If you decide to attend in pen, please follow the pre-registration
instructions on page 5

iv

McDonal’s Corporation 201
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Notice of the Annual Sharehold’ Meeting

To McDonald’s Corporation Shareholders:

McDonald’s Corporation will hold its 2012 Annual &kholders’ Meeting on Thursday, May 24, 2012,:60%.m.
Central Time in the Prairie Ballroom at The Lodg&Donald’s Office Campus, Oak Brook, lllinois. &negistration
desk will open at 7:30 a.m. At the meeting, shaladrs will be asked to:

1. Elect five Directors, each for a th-year term expiring in 201!

2.Cast an advisory vote to approve executive compiemns:

3. Cast a vote to approve the 2012 Omnibus Stock GshipePlan

4. Cast a vote to approve declassification of the BadDirectors;

5. Cast a vote to approve sharehol’ right to call special meeting

6. Cast an advisory vote to approve the appointmeBiro$t & Young LLP as independent auditor for 2C
7.Cast an advisory vote on a shareholder proposaksging a nutrition report, if presented; ¢

8. Transact other business properly presented at &®ing, including any adjournment or postponemieerteof, by or ¢
the direction of the Board of Directo

Your Board of Directors recommends that you We®R the Board’'s nominees for Directd¥QR the approval of our
executive compensatioROR the approval of the 2012 Omnibus Stock Ownershem FHOR the declassification of the
Board of DirectorsFOR the approval of shareholders’ right to call spepiaketingsFOR the approval of the
independent auditor amiGAINST the shareholder proposal.

Your vote is important. Please consider the ispuesented in this Proxy Statement and vote youeshas promptly as
possible.

If you plan to attend the meeting in person, pledse aware that you must p-register with McDonald’s Shareholder
Services prior to the meeting. See page 56 for infation about how to pr-register.

As an alternative to attending the meeting in pgrgou may listen to a live webcast by going to
www.investor.mcdonalds.coand selecting the “Webcasts and Podcasts” icorchieldng on the appropriate link. The
Annual Shareholders’ Meeting webcast will be a\@dddor a limited time after the meeting.

Thank you.

By order of the Board of Directors,

gﬁlﬂmw

Gloria Santona
Corporate Secretary

Oak Brook, Illinois
April 13, 2012

McDonalc's Corporation 2012 1
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Election of Directors

PROPOSAL NO. 1.

ELECTION OF DIRECTORS

The nominees for Director are: Robert A. Eckert, Emique Hernandez, Jr., Jeanne P. Jackson, Andrew McKenna and Donald
Thompson.

The Board is currently divided into three classesh having three-year terms that expire in suoaegsars. The five nominees are
standing for election as Directors to hold office three-year terms expiring in 2015.

Information about the voting standard for this meg appears on page 53. Each of the incumbenttisewho is nominated for re-
election tendered an irrevocable resignation fera@12 Annual Shareholders’ Meeting that will bieetive if (i) the nominee is not re-
elected; and (ii) the Board accepts the resigndttdowing the meeting. The Governance Committek aatermine whether to recommend
that the Board accept the resignation.

The Board of Directors expects all five nomineebaavailable for election. If any of them shouétbme unavailable to serve as a
Director for any reason prior to the Annual Shatéérs’ Meeting, the Board may substitute anothes@e as a nominee. In that case, your
shares will be voted for that other person.

The Board of Directors recommends that shareholderge FOR all five nominees.

DIRECTOR QUALIFICATIONS AND BIOGRAPHICAL INFORMATIO N

Our Board of Directors currently consists of 14dgtors, 12 of whom are independent. Mr. Skinnernetire from the Company and the
Board on June 30, 2012 and, as a result of hienaéint, the Board reduced the size of the Boaedtttal of 13 Directors. Our Directors have
qualifications, skills and experience relevanttw business as the leading branded global quickcgerestaurant retailer. Each Director has
senior executive experience in large organizatioray of which have significant global operatioasd has held directorships at other U.S.
public companies and at not-for-profit organizasioim these positions, our Directors have demotesti@adership, intellectual and analytical
skills and gained deep experience in management@mpadrate governance.

For information about our Director selection pra;gsease see page 43.

Biographical information for our Directors is setth below, including the qualifications, skillschexperiences considered by the
Governance Committee when recommending them fotiefe

Susan E. Arnold, 58

Director since 2008

Class 2014

Other current directorshipsThe Walt Disney Compar

Career highlights
— The Procter & Gamble Company, a manufacturer antteter of consumer goot
> Special assignment reporting to Chief Executivad@ff(2009)
> Presider-Global Business Units (20-2009)
> Vice Chair, P&G Beauty and Health (2(-2007)
> Vice Chair, P&G Beauty (20-2006)

Experience and qualificationMs. Arnold was a senior executive responsible fajanconsumer brands in a large, global brand memagt
company. She has knowledge of product developrstnategy and business development, finance, magkatid consumer insights and
sustainability.

2 McDonal’s Corporation 201
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Robert A. Eckert, 57

Director since 2003

Class 201ZNominee)

Other current directorshipsMattel, Inc. and Levi Strauss & C

Career highlights

— Mattel, Inc., a designer, manufacturer and markeftéoy product:
> Chairman of the Board (20-Present
> Chief Executive Officer (20(-2011)

Experience and qualificationHaving served as chief executive officer of largiepal branded companies (consumer branded and food
products), Mr. Eckert has knowledge of product dtgwment, marketing and consumer insights, corpagaternance, leadership developn
and succession planning, finance, risk assessmgoply chain management and distribution, andesiyaind business development.

Enrique Hernandez, Jr.,56

Director since 1996

Class 201ZNominee)

Other current directorshipsChevron Corporation, Nordstrom, Inc. and Wells iBa8gCompany
Former directorshipy(within past five years: Tribune Compan

Career highlights

— Inter-Con Security Systems, Inc., a provider ohh@nd security and facility support services toayowent, utilities and industrial
customer:
> President and Chief Executive Officer (1-Present

— Nordstrom, Inc
> Non-executive Chairman (20—Present

Experience and qualificationMr. Hernandez is the chief executive officer oflabal security company and has been a directoewérsl
large public companies in various industries. He krsowledge of strategy and business developmergptate governance, finance, risk
assessment, and leadership development and suete&sining.

Jeanne P. Jacksong0

Director since 1999

Class 201ZNominee)

Other current directorshipsviotorola Mobility Holdings, Inc.

Former directorships (within past five yearHarrah’s Entertainment, Inc., NIKE, Inc., Nordstramc. and Williams
Sonoma, Inc

Career highlights

—NIKE, Inc., a designer, marketer and distributoatifletic footwear, equipment and accessc
> President, Direct to Consumer (2Present

— MSP Capital, a private investment compi
> Chief Executive Officer (20(-2009)

Experience and qualificationMs. Jackson is a senior executive for a major coesuetailer and has experience as a senior exeduti
global brand management with several other majoswmer retailers. She also has been a directavefal large, public companies,
primarily involved in consumer goods and servi@se has knowledge of product development, straaegybusiness development, leader
development and succession planning, finance, arleting and consumer insights.

McDonalc's Corporation 2012 3
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Richard H. Lenny, 60

Director since 2005

Class 2014

Other current directorshipsConAgra Foods, Inc. and Discover Financial Services
Former directorships(within past five years'The Hershey Compar

Career highlights

— Friedman, Fleischer & Lowe, LLC, a private equityrf
> Operating partner (20—Present

— The Hershey Company, a manufacturer, distributdrraarketer of candy, snacks and ce-related grocery produc
> Chairman, President and Chief Executive Officei0g-2007)

Experience and qualificationMr. Lenny has experience as a chief executive @ffior a global retail food company that is a maonsumer
brand. He has knowledge of strategy and businesdajement, finance, marketing and consumer insjghigply chain management and
distribution, risk assessment and sustainability.

Walter E. Massey, 74

Director since 1998

Class 2013

Former directorships (within past five yearBank of America Corporation, BP p.l.c. and DeltaliAgs, Inc.

Career highlights

— School of the Art Institute of Chicag
> President (201-Present

— Morehouse Colleg
> President Emeritu
> President (19¢-2007)

Experience and qualificationDr. Massey has experience in chief executive rofeveral large academic organizations and aseatdr of
multiple large, global public companies in varidgndustries. He has knowledge of strategy, policy government relations matters,
sustainability, leadership development and sucergganning, risk assessment, finance and sharehathtions.

Andrew J. McKenna , 82

Director since 1991

Non-Executive Chairman Since 2004

Class 201ZNominee)

Other current directorshipsSkyline Corporation

Former directorships (within past five yearAon Corporatior

Career highlights
— Schwarz Supply Source, a printer, converter, predaad distributor of packaging and promotionalariat
> Chairman (199-Present

Experience and qualificationMr. McKenna has experience as the chief execulfffieeo of a large global provider of paper-baseddm He
has knowledge of strategy and business developrmoemtorate governance, risk assessment, leadatetiglopment and succession planning,
shareholder relations and finance. He also hasriexpe as a director of multiple large public comipa, charities and civic organizations.

4 McDonal’s Corporation 201
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Cary D. McMillan , 54

Director since 2003

Class 2014

Other current directorshipsAmerican Eagle Outfitters, Inc.
Former directorships (within past five yearHewitt Associates, Inc

Career highlights

— True Partners Consulting LLC, a professional sewiirm providing tax and other financial servi
> Chief Executive Officer (20(-Present

— Sara Lee Branded Apparel, a branded apparel con
> Chief Executive Officer (20(-2004)

— Sara Lee Corporation, a branded packaged goodsaror
> Executive Vice President (20-2004)

Experience and qualificationin addition to serving as chief executive officéagrofessional services firm, Mr. McMillan haspexience as
a senior executive of a large, globally brandedsoamer and food products company. He is also diedrfpublic accountant. He has
knowledge of strategy and business developmernéie and accounting, risk assessment, productaf@weht, leadership development and
succession planning, and supply chain managememdiatribution.

Sheila Penros¢, 66

Director since 2006

Class 2014

Other current directorshipsiones Lang LaSalle Incorporated
Former directorships (within past five yeareFunds

Career highlights

—Jones Lang LaSalle Incorporated, a global reateestxvices and investment management
> Non-executive Chairman (20-Present

— Penrose Group, a provider of strategic advisoryises on financial and organizational stratey
> President (20(-2007)

— Boston Consulting Group, a global management ctinguirm
> Executive Advisor (20(-2008)

Experience and qualificationMs. Penrose has experience as a senior executavéaade investment services and banking company, a
executive advisor to a leading global consultimmnfiand as a Chairman of a large, global real@sttvices and investment management
firm. She has knowledge of strategy and businegsldpment, finance, risk assessment, real esesidelship development and succession
planning, and sustainability.

John W. Rogers, Jr. , 54

Director since 2003

Class 2013

Other current directorshipsAon Corporation, Ariel Investment Trust and Exef@orporation
Former directorships (within past five yearCommonwealth Edison Compa

Career highlights
— Ariel Investments, LLC, a privately held institutial money management fir
> Founder, Chairman of the Board and Chief Execufifficer (198 —Present
— Avriel Investment Trus
> Trustee (198-1993; 200~Present

Mr. Roger’ biography is continued on next page

McDonalc's Corporation 2012 5
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Mr. Rogers’ biography continued

Experience and qualificationMr. Rogers is the chief executive officer of antitegional money management firm. He has knowledlge
finance, shareholder relations, risk assessmedelship development and succession planning, @mresponsibility, and strategy and
business development. He also has experienceiascéod of multiple public companies, charities aninc organizations.

James A. Skinner, 67

Director since 2004

Class 2014 (retiring as a Director on June 30, 2012

Other current directorshipslllinois Tool Works Inc. and Walgreen C

Career highlights

— McDonalc's Corporatior
> Vice Chairman and Chief Executive Officer (2—June 30, 2012
> Vice Chairman (20(-2004)

Experience and qualificationMr. Skinner provides a Company perspective in Bahsdussions about the business, relationshipskeigh
constituencies and stakeholders, competitive laapsdinance, senior leadership and strategic oppities and challenges for the Company.
In addition, as an independent director of two pffueblic companies, Mr. Skinner has gained addiigerspectives, including on governa
and operational matters relevant to the Company.

Roger W. Stone, 77

Director since 1989

Class 2013

Other current directorshipsKapStone Paper and Packaging Corpore

Career highlights
— KapStone Paper and Packaging Corporation, forng&tdype Arcade Acquisition Corporation, a producepayer, packaging and forest
products
> Chairman and Chief Executive Officer (2(-Present
— Stone Tan China Holding Corporation, an investnimeiding company
> Chairman (201-Present
— Stone Tan China Acquisition (Hong Kong) Co. L
> Chairman (201-Present
— Stone-Kaplan Investment, LL(
> Manager (200-2008)

Experience and qualificationMr. Stone is the chief executive officer of a largbal paper and packaging business. He hasiergerin
the sourcing and sale of product packaging andeeleommodities, supply chain management and biigton, sustainability, strategy and
business development, finance, leadership developams succession planning, and risk assessment.

6 McDonal’s Corporation 201
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Donald Thompson, 49

Director since 2011

Class 201ZNominee)

Other current directorshipsExelon Corporatiol

Career highlights
— McDonalc's Corporatior
> President and Chief Executive Officer (effectivéydy 2012)
> President and Chief Operating Officer (2—Present
> President, McDona’'s USA (200-2010)
> Executive Vice President and Chief Operations @ffisdcDonal’'s USA (200-2006)

Experience and qualificationMr. Thompson provides a Company perspective in @o#scussions about the business, particularly with
respect to worldwide operations, competitive laagg; senior leadership and strategic opporturdtieischallenges for the Company. In
addition, as an independent director of anothefipabmpany, Mr. Thompson has gained additionaspectives, including on governance
and operational matters relevant to the Company.

Miles D. White , 57
Director since 2009
- Class 2013
‘ Other current directorshipsAbbott Laboratories and Caterpillar, Inc.
- Former directorships (within past five yearMotorola, Inc. and Tribune Compa

Career highlights
— Abbott Laboratories, a global pharmaceuticals a@ntebhnology compan
> Chairman and Chief Executive Officer (1-Present

Experience and qualificationMr. White is the chief executive officer of a larglkarmaceutical, biotechnology and nutritional tieptoduct:
company. He has knowledge of strategy and busiiesslopment, risk assessment, finance, leadergviplgpment and succession planning,
and corporate governance.

McDonalc's Corporation 2012 7
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Executive compensation

COMPENSATION COMMITTEE REPORT

Dear Fellow Shareholders:

The Compensation Committee reviewed and discusge@ompany’s Compensation Discussion and Analyiis w
McDonald’s management. Based on this review antldion, the Compensation Committee recommendégek to
Board of Directors that the Compensation Discusaiuh Analysis be included in this Proxy Statemeict the
Company’s Annual Report on Form 10-K for the fisgahr ended December 31, 2011.

Respectfully submitted,

The Compensation Committee
Robert A. EckertChairman
Susan E. Arnold

Richard H. Lenny

John W. Rogers, Jr.

Miles D. White

COMPENSATION DISCUSSION AND ANALYSIS

Executive summary

McDonald’s executive compensation program suppmrtdong-term business plan, the Plan to Win, wligctustomer-
focused and concentrates on being better, nobjgger. The key objectives of our executive comp#ns program are
to motivate our executives to increase profitapiind shareholder returns, to pay compensatiorviras based on
performance and to compete for and retain manddetldsnt.

PERFORMANCE HIGHLIGHT

McDonald’s 2011 performance was very strong botlammabsolute basis and in comparison to our ppergdrmance.
Our total return to shareholders for the fiscalry@aded December 31, 2011 was 35%, which was tfehkt among the
30 companies that comprise the Dow Jones Indugtviaiage (DJIA) and the second highest among oer geup. The
following graph shows McDonald’s TSR against ouempgroup’s average TSR; against the TSR for thedatal &
Poor’s 500 Stock Index and against the TSR folBiA for the period from December 31, 2006—Decendigr2011
(based on $100 investment and reinvestment of\allends).

Total Shareholder Return

e = WeDonald's
s =s Paar Group Avg
290 | sma DJIA
sss SAP 500
200
150

2006 base: 8100

a0

2006 2007 2008 2009 2010 20m

Source: S&P Capital 1Q
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We performed well in the performance measureswieatse to determine executive compensation, ingudi
> Operating income increased by 14% (10% in constamencies)* to $8.5 billior
> Earnings per share was $5.27, an increase of 19% (i constant currencies)

*See page 14 of 2011 Annual Report on For-K for reconciliation.

Further highlights of our 2011 performanc

> 2011 was McDonald eighth consecutive year of positive comparaliessgrowth in every geographic segment,
a global increase of 5.6% over 20

> We returned $6 billion to our shareholders throslgare repurchases and dividends paid in 2

Over the last five years, we have produced comgigear-over-year growth in operating income (ediig one-time
charges in 2007 associated with the sale of oun llaherican business) despite an exceptionallylehging global
economic and operating environment. During thisqukrour operating income increased significantgleyear for a
total increase of more than $4 billion. For theefiwear period ending December 31, 2011, our tetatn to shareholders
was 263%.

PAY FOR PERFORMANC

Our total direct compensation package includesysataur annual bonus plan, which we refer to as 6lR long-term
cash incentive plan, which we refer to as CPURkstptions and restricted stock units, each asriestbelow. The
following table lists the quantitative performanmoeasures the Company uses in its executive com@mgaogram.
The rationale for the use of each primary measuexplained below in the detailed discussions ohedement of
compensation.

TIP CPUP Stock option: RSUs
Primary performance measu
Operating incom: X X
ROTA X
EPS X
Share price X X
Secondary performance meas!
TSR X
Comparable Guest Cour X
Customer Satisfaction Opportun X
G&A Expense Contrc X

We believe that our executive compensation prodrambeen effective at incentivizing strong resojts
appropriately aligning pay and performance. We geekilize metrics and a mix of incentives undar oompensation
program that further our main objective of longatesustainable growth and that are designed to atiigsk.

In addition to the quantitative factors, determimias of TIP payouts and the grants of annual eepatsed
compensation take into account qualitative aspafatedividual performance as well as potential fisture performance.
For example, Mr. Skinner’s individual performanesults were focused on delivering long-term suataangrowth,
talent management and leadership development,rarwligaging innovation around balanced active hlest For TIP, a
multiplier based on the assessment of individudiopmance is used in calculating final awards, escdbed on page 21.
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The pie chart below illustrates the compositiotMof Skinner’s 2011 total direct compensation oppoity, using his
target TIP award and annualized target CPUP aveare-third of three-year opportunity). This chaghlights that 85%
of his total direct compensation opportunity isedity influenced by Company performance.

. CEOQ Pay for Performance

BEoE Beark anciE-hacEd

BS% FParformance-basad
15% Salary ==
' = Salary 15%
Tirme Vested Oplions 19% e — ;
TIF 23%
Parformance RSUs 156% =
—§
CPLUP 28%

BEST PRACTICES

In 2011, we provided shareholders with an advisotg on executive compensation (Say on Pay vota) eRecutive
compensation program was approved by over 95%eofdles. These results demonstrate strong shaeztmidport for
our executive compensation program. In additioncesinued our shareholder outreach program, whiokiides our
principal shareholders an opportunity to engagdiatogue with us about aspects of our executivepmomation
program.

We evaluate our executive compensation programeat nnually, and this year, we have taken intowat the
outcome of our 2011 Say on Pay vote when consig@@12’s executive compensation program. Baseduon o
evaluation and shareholder feedback, we have ndemay significant changes to our executive congi@ns program
for 2012.

The following policies and practices are importatgments of our executive compensation program:
> Pay for PerformanceThe vast majority of total direct compensationiésl to performance

> Stock Ownership/Ve have stock ownership requirements for our senmmagement, including requiring our CEO to
own stock equal in value to at least six timesamisual salary

> BonusesTIP and CPUP both require growth in operating inedmyield a payout and utilize caps on potential
payments

> ClawbacksTIP and CPUP contain clawback provisio

> Change in ControlWe do not intend to enter into any new change mrobagreements and our current agreements
are doubl-trigger.

> Independent ConsultarThe Committee benefits from its utilization of amlépendent compensation consultant and
the compensation consultant acts at the sole direof the Board or Committe

Key terms

We use the following terms in describing our comgagion plans, measures of Company performance thied aspects
of our executive compensation program.

COMPANY COMPENSATION PLANS
> TIP. Target Incentive Plan. Our annual cash incentiaa,|

> CPUP.Cash Performance Unit Plan. Our long-term cashitiee plan which operates on three-year oorflapping
cycles.

> RSUsRestricted stock units. An RSU provides the righteceive a share of McDonald’s stock. RSUs gratded
executives generally have both service and perfoce-based vesting requiremen
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QUANTITATIVE MEASURES OF COMPANY PERFORMANCE

Operating income, ROTA and EPS are based on thesgonding measures reported in our financial stagés and are
adjusted for purposes of our compensation prograimmore information about adjustments in measupigormance,
see page 14.

> Operating incomeProfit attributed to the operatior
> ROTA.Return on total assets (operating income dividedv®rage asset:

> EPS.Earnings per share (net income divided by diluteibhted-average shares). Diluted weighted-averagees
include weighte-average shares outstanding plus the dilutive effeshar-based compensatio

> Comparable guest countRepresents the percent change in transactionstfrersame period for the prior year for
restaurants in operation at least 13 mor

> Customer satisfaction opportunittepresents the percentage of times that Qualityjceor Cleanliness critical
drivers are missed in a customer vi

> G&A expense controRepresents a way that the corporate function catribate to operating income. If spending is
at or below plan, this modifier has no impact om @orporate TIP team factor, but if spending isvalygan, it will
have a negative impact on the Corporate TIP teatorf:

> TSR. Total shareholder return. The total returroor shares over a specified period, assumingestment of
dividends.

GROUPS OF COMPANY EMPLOYEES

> Staff.Company employees, including home office, divisimffice and regional office employee
> Senior managemerEmployees at the level of senior vice presidentatmale; about 52 employe:
> ExecutivesThe 11 most senior executives of the Comp.
>

Named executive officers (NECThe following five executives whose compensatioddscribed in this Proxy
Statement, pursuant to requirements of the Seesidtnd Exchange Commission (SE

—James A. Skinner, Vice Chairman and Chief Execufiffecer or CEO (retiring, effective June 30, 20:
—Peter J. Bensen, Chief Financial Officer or C

—Donald Thompson, President and Chief Operatingc&ffor President/COO (appointed President and CEO,
effective July 1, 2012

—Timothy J. Fenton, President of McDor’'s Asia/Pacific, Middle East and Africa, or APME
—Janice L. Fields, President of McDor's USA

OTHER
> Total direct compensatioThe aggregate value of salary, TIP, CPUP, stockogtand RSUs

> Total direct compensation opportunity for 20The targeted value of total direct compensatiohtti&aNEOs had a
opportunity to earn in 2011 for target performar

> CommitteeThe Compensation Committee of the Comy’'s Board of Directors
> AOWSs.The Compan’s geographic business units, namely the U.S., Euaod APMEA

McDonald’s Executive Compensation Program

ELEMENTS OF McDONAL'S EXECUTIVE COMPENSATION

ALLOCATION OF TOTAL DIRECT COMPENSATION AMONG THERENTS

Approximately 81% of the NEOs’ total direct compatien opportunity for 2011 was allocated to vaabtbmpensation
that is at-risk based on performance, includingtstesm and long-term incentive compensation.

Short-term incentive compensation is provided urderTIP program and long-term incentive compensaits
allocated approximately two thirds to equity-basethpensation (stock options and RSUs) and one-thilohg-term
cash incentive compensation under the CPUP.
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DETAILED INFORMATION ABOUT ELEMENTS OF COMPENSAT

> Annual salary
In setting annual salary levels, we take into ant@empetitive considerations, individual performantenure in
position, internal pay equity, and the effect on general and administrative expenses. For 20Xdsides regarding
executive salaries were initially informed by aiesv of external salary information at our stategeotive of the 50th
percentile of our peer group. However, executigadaries vary based on individual circumstancesnaag be above
or below the 50th percentile. For example, in 2@k, CEO’s salary was at approximately the 70tlcqatile due to
his long tenure and strong contributions to theceas of the Company. In 2011, NEOs’ salaries weseeased by
between 2.8% and 4.4% over 2010 levels.

> TIP
Our TIP is designed primarily to reward growth imaal operating income, which measures the suafd¢be most
important elements of our business strategy. Ifetiieno growth in operating income, the TIP forantdsults in no
payouts. Operating income growth requires the Campa balance increases in revenue with finandsdigline to
produce strong margins and a high level of cash.flthe individual performance of our executivealso an
important factor in determining their TIP award.

For purposes of determining an executive’'s TIP payaperating income growth is measured on a caleted
(referred to as Corporate) basis or an AOW basia,ammbination of the two, depending on the exeel#
responsibilities. In addition to operating incomewth, final TIP payouts take into account pre-eshed
“modifiers” reflecting other measures of Corporatel/or AOW performance (for example, for 2011, camaple
guest count increases, customer service improvenagrtt G&A expense control). In addition to Company
performance, TIP payouts are adjusted based oapihlecation of an individual performance factorf)Rfrom 0 up to
150% in 2011) which acts as a multiplier and cavetesignificant effect, whether positive or negatin determining
the final payout. Final payouts are capped at 260%rget. Additional details on how each elemdmiarformance
affects actual 2011 TIP payouts can be found ird#seription following the Grants of Plan Based Adgatable on
pages 21 and 22.

Our executives’ 2011 target awards were set atoxjppately the 60-65th percentile of our peer group.

In 2011, operating income growth exceeded the tangader the TIP for each AOW as well as Corpoffatether,
TIP results for each AOW and Corporate benefittethie cumulative performance against the pre-estadd targets
for the modifiers.

The operating income targets and results unde2@tié TIP are shown in the following table:

Target 2011 2011

Target 2011 2011 operating incomi operating incom:

(Dollars in millions) operating income’ operating income’ growth over 2010 growth over 2010
Corporate $8,14( $8,22¢ 8.5% 9.7%

U.S. 3,62¢ 3,66¢ 5.2 6.4

Europe 3,01( 3,07(C 7.6 9.7

APMEA 1,39¢ 1,41¢ 12.C 13.%

* Adjusted for compensation purposes as describguhge 14

In addition (as reflected in the table on page ##,IPF for each NEO was above 100%.
Consistent with our 2011 results and our executinelvidual performance, TIP awards were aboveear
The target awards and final TIP payouts for the NE&€ shown in the following table:

TIP final paymen

Named 2011 2011 as percentage o
executive office target TIP awarc TIP final payou! target
James A. Skinne $2,220,00 $3,300,00 14<%
Peter J. Bense 675,00( 987,00( 14¢€
Donald Thompsoil 1,043,75! 1,526,00! 14¢€
Timothy J. Fentol 514,25( 667,00( 13C
Janice L. Field: 507,45( 679,00( 134

Additional detail about the NEOs’ 2011 TIP awareégins on page 21.
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> CPUP

We believe it is important to have a long-term comgnt based on measures that are not limited t& gtice. As
operating income focuses on the key elements agedoivith driving our business and ROTA measures th
efficiency of our capital investments, we beliekiege strike an appropriate balance as the primaagsunes for our
long-term cash incentive plan. CPUP also incorgsrat TSR multiplier that rewards strong sharehalekerns
relative to the S&P 500 Index, while holding semmnagement accountable for below-market performanc
Every three years, senior management is eligilafong-term cash incentive award under CPUP, fvhic
provides for a cumulative payout at the end ofttinee-year cycle. CPUP awards do not overlap and granted
most recently in 2010. These awards are schedaled paid (if performance targets are met) in 2018wing
completion of the current three-year performanadecgnding on December 31, 2012. The maximum aatdodied
under the 2010-2012 CPUP is 230% of the targetdavigased upon performance through 2011, we cuyrentl
expect the 2010-2012 CPUP payout factor to beanahge of 170%—-190% of target awards. As a reétiitese
awards, we expect 2012 compensation for all mentdfessnior management to be significantly highantg011.
Final payouts will be determined based on the falhg three quantitative measures over the 2010-2012
performance period: (i) consolidated compound ahgrgwth in operating income, (ii) average ROTA and
(i) TSR relative to the S&P 500 Index which fuimets as a multiplier (either positive or negativegtailed
information about the calculation of the 2010-2@RUJP awards was included in our 2011 proxy statémen

> Stock option:

Options align executives’ compensation to the regarned by shareholders, thereby incentivizingetkees to
increase shareholder value. Options, includingglyranted in 2011, have an exercise price equhktelosing
price of our common stock on the grant date, a wrten years and vest ratably over four years. Chepany’s
policies and practices regarding option grantduitiog the timing of grants and the determinatibthe exercise
price, are described on page 17.

> RSUs

The value of RSUs is linked to our stock price. Pleeformance-based vesting conditions based up&de@wth
require the executives to achieve the Companyéegiic objectives in order to vest in the awardse Tompany
believes that EPS growth is a strong indicatorrofifability.

The RSUs granted to executives in 2011 are schedaleest in full at the end of a three-year sarygeriod,
subject to the Company’s achievement of EPS groarthets over that period. The target performaneel ior the
RSUs granted to executives in 2011 is 6% compouadedal growth in EPS on a cumulative basis oveelize
2010 EPS of $4.60. If target performance is aclideemulative EPS of $15.53), the full number ol RS overed
by the 2011 awards will vest. Achievement of betavget performance reduces the number of RSUiillatest,
but above target performance does not increaseutmber of RSUs earned.

All of the RSUs granted to the NEOs in 2008 ve&te?i011 based on the achievement of 16.6% compalinde
annual EPS growth over the performance period, hvbiczeeded the target of 7%.

> Retirement savings plai

The NEOSs participate in our tax-qualified defineshzibution retirement savings plan and a suppldaieron-
qualified deferred compensation retirement plan.B&leeve a competitive retirement program alignthwiarket
practices, and thereby contributes to the recruitraad retention of top executive talent.

> Retirement of Mr. Skinng

Mr. Skinner participates in the Executive RetenfR@placement Plan or ERRP. In connection with tige B30,
2012 retirement, Mr. Skinner qualifies for certhgnefits, including a cash payment, under the EBRRRe has
satisfied the applicable retention period and #ieament age under that plan. The amount of @ payment will
be calculated upon his retirement and paid on Deee®1, 2012. We expect this cash payment will be
approximately $10 million. Following his retiremeatl of his outstanding options will continue tedome
exercisable on their originally scheduled datestaa@utstanding RSUs will be paid out on the avédliy scheduled
dates, based on the Company’s achievement of hiecaple performance goals. Mr. Skinner’s receipthese
benefits under the ERRP is subject to the execwdi@n agreement that includes covenants not tgeterand not
to solicit employees, nondisparagement and noratisoe covenants as well as a release of claims.

In addition, pursuant to the terms of TIP and CRidBluding the respective clawback provisions), Bkinner
will be entitled to a prorated award under eacthsulan for the current performance cycles. Thesegped awards
will be based upon actual performance for thedpllicable performance cycle and will be payableany 2013.
Please refer to page 29 for more details on thenpays Mr. Skinner will receive following his retment.
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> Severance and change in control arrangem
Severance planMessrs. Bensen, Fenton and Thompson and Ms.shieldicipate in our broad-based U.S.
severance plan. Benefits under the severance patteacribed under “Potential Payments Upon Tertioinaf
Employment or Change in Control” beginning on page

Change in control employment agreemernithe Company has change in control employmenteageats with its
NEOs. Benefits under the change in control emplaytragreements are described under “Potential Pagnugon
Termination of Employment or Change in Control” metng on page 26. The Company does not intendhtere
into new change in control agreements.

> Perquisites and other fringe benel
McDonald's provides the following perquisites taeeutives: company-provided cars or a car allowaficancial
planning, annual physical examinations (which dse available for the executives’ spouses), exgelgecurity,
matching charitable donations, limited personahgeand, generally in the case of the CEO only,quexisuse of the
Company’s aircraft. The Company does not providetar gross-ups with respect to perquisites. Setéde 5 to
the Summary Compensation Table on page 19 forcaisi#on of perquisites received by NEOs in 201chkves
also participate in all of the broad-based berzefit welfare plans and perquisites available to Madlais staff in
general.

CERTAIN ADJUSTMENTS IN MEASURING PERFORMANCE
In measuring financial performance the Committexi$es on the fundamentals of the underlying busipegformance
and adjusts for items that are not indicative ajang results. For example, operating income anfl &f expressed in
constant currencies (i.e., excluding the effectloadign currency translation), since we believa feriod-to-period
changes in foreign exchange rates can cause cantedpesults to appear more or less favorable loiagmess
fundamentals indicate. The Committee’s approadithier types of adjustments is subject to pre-eistadd guidelines,
including materiality, to provide clarity and costgincy on how it views the business when evalugterfprmance.
Charges/credits that may be excluded from operatiogme include: “strategic” items (such as regtitings,
acquisitions and divestitures); “regulatory” itefebanges in tax or accounting rules); and “extéritains
(extraordinary, non-recurring events such as nhtlisasters). Similar principles apply to exclusidrom EPS and when
calculating ROTA.

There were no significant items excluded in caltntpadjusted operating income for 2011 TIP exdept
adjustments resulting from certain natural disasteAPMEA that only impacted APMEA TIP results.

Significant items excluded from base EPS (2010 E#She RSUs granted to the executives in 201Ewer

> impairment charges, net of tax

Significant items excluded from base EPS (2007 E®#*$JSUs that were granted in 2008 and vestediil2vere:
> impairment charges, net of taxi

> the net tax benefit from an IRS audit settlementt

> income from discontinued operatiol

THE PROCESS FOR SETTING COMPENSATION

The Committee is responsible for reviewing and apimg senior management’'s compensation. The Chaiohéhe
Governance and Compensation Committees lead thelBaadependent Directors in the evaluation of @&0’s
performance. Based upon the results of this pedoga evaluation, the Committee determines the CE@tgpensation.

THE ROLE OF MANAGEMENT

Management recommends compensation for executthes than the CEO to the Committee. The CEO recamiisie
compensation packages for the NEOs who reportttlirechim: Messrs. Bensen and Thompson. The Peaesi@OO
does the same for the NEOs who report directhyira Mr. Fenton and Ms. Fields. The head of humaioueces also
provides input on compensation for each of the @tvees. In 2011, prior to each Committee meetihg, EEO and the
CFO provided input on the materials prepared byagament and presented to the Committee (exceptr@sfiect to
their own compensation).
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THE ROLE OF COMPENSATION CONSULTANTS
The Committee has adopted a policy under whiclstthe sole authority to select, evaluate, retaghdismiss an
independent compensation consultant. Managemennotagngage the consultant.

Frederic W. Cook & Co., Inc. (Fred Cook) is the Cnoittee’s independent compensation consultant. Exak
advises the Committee regarding (i) trends in etteelcompensation; (ii) specific compensation reomndations for
the CEO, CFO and COQO; (iii) applicable legislatilevelopments; and (iv) other matters as requestedebCommittee
from time to time. Fred Cook also provided assistato the Board in carrying out certain routinections (compiling
and summarizing the results of certain Board andddr evaluations) and advice on Director fees.

Management considers survey data and similar irdom about compensation programs that it obtaim® fvarious
sources, including Aon Hewitt, which also providégnificant benefit plan administration servicesvioDonald’s, and
Towers Watson & Co. and Equilar. From time to timi@ta obtained from these other sources is prowioléue
Committee to provide information about compensatiends and practices generally.

COMPANIES IN OUR PEER GROUP IN 2011

Consistent with our goal of providing competitivengpensation, we benchmark our executives’ compiemsapmpared
to executive compensation at a peer group of corepaihe companies in the peer group are compariilesvhich we
compete for talent, including our direct compettanajor retailers, producers of consumer brandedsg and
companies with a significant global presence.

The Committee reviews our peer group annually. géer group was selected based on the followingrait
industry, comparable size based on revenue andetneabitalization; global presence; high performiogipanies that
compete with us for talent; and availability of alaf he table below shows market capitalizationravénues for each of
our peer group companies for 2011 (except for Bukgeg, Nestlé and Unilever, for which such infortiea is not
available). McDonald’'s market capitalization adtef end of 2011 was $102.5 billion (at the 78ttcpetile of our
comparator group) and revenue was $27.0 billioth@5th percentile of our comparator group).

McDONALL'S 2011 PEER GROUP COMPANIES

(Dollars In billions)

Peer Market capitalization ($)(1 Revenues (2
Branded Consumer Produci

3M Company $57.2 $29.€
The Coc-Cola Compan) 159.( 46.5
Colgate-Palmolive Compan 447 16.7
The Walt Disney Compar 67.4 40.¢
General Mills, Inc 26.1 14.¢
Johnson & Johnsc 179.1 65.C
Kellogg Company 18.2 13.2
Kraft Foods, Inc 66.C 54.2
Nestlé (United State(3) - -
NIKE, Inc. 447 20.¢
PepsiCo, Inc 103.7 66.5
The Procter & Gamble Compal 183.t 82.¢
Sara Lee 11.2 8.7

Unilever (United States(3) -

Table continued on next page
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Table continued from previous page

Peer Market capitalization ($ Revenue
Major Retailers/Services

Best Buy Co., Inc $8.5 $50.%
Costco Wholesale Corporatit 36.2 87.C
The Home Depot, Inc 64.¢ 68.C
Lowe's Companies Inc 31.¢ 48.¢
Sears Holding Corporatic 3.4 43.:
Target Corporatiol 34.¢ 67.2
Walgreen Co 29.¢ 72.2
Wal-Mart Stores, Inc 204.7 419.(

Key Competitors
Burger King Holdings, Inc - -
Starbucks Corporatia 34.2 11.5

Wendy's Company 2.1 2.4
Yum! Brands, Inc 27.2 12.€

(1) Source for market capitalization: Bloomberg.comteDas of December 31, 20!

(2) Reflects revenues, sales or comparable data aglgutisclosed by the applicable company in itsw@admeport filed
with the SEC for its most recently completed fisgadr.

(3) Unlisted U.S. division of nc-U.S. company

Compensation Policies And Practices

POLICY REGARDING STOCK OWNERSHIP OF MANAGEM

The Company has adopted stock ownership requirenfi@nsenior management because we believe théynaik
effectively pursue the long-term interests of shateers if they are shareholders themselves. Tihenfimg table
provides our current stock ownership requirementdevel.

Stock ownership requiremer

Level (multiple of salary'
Vice Chairman & CEC 6 X
President/CO( 5X
CFO 4 X
President U.S./Europe/APME 4 X
Executive Management (EVI 4 X
Division Presiden— U.S. paid 4 X
Division Presiden— nor-U.S. paid 3X
Senior Management (SVI— U.S. paid 3X
Senior Management (SVI— nor-U.S. paid 2X

The Committee reviews share ownership requiremamisvhere members of senior management stand agairs
respective requirements annually. Once a membserbr management becomes subject to the stockrshipe
requirements, he/she has five years to satisfyagirements. Currently, all executives meet oraarérack to meet their
respective stock ownership requirements.

Further, the Company has adopted restrictionspttwdtibit certain employees, including all of senieanagement,
from engaging in derivative transactions to hedigerisk associated with their stock ownership. €hestrictions also
require approval in order to hold Company sharesrimargin account.
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CLAWBACK

The Company’s compensation plans contain clawbaakigions that apply to senior management.

Senior management may be required to repay comp@mgaeviously awarded under TIP and CPUP in @erta
circumstances (for example, the commission of fyaumtl to the extent permitted under applicable law.

Payments under the ERRP, including some stock mgdins and RSU payouts, are also subject to faréeand
repayment in certain circumstances, such as vamlaif an applicable restrictive covenant or the ossion of an act
that would have resulted in termination for “calise.

Under our severance plan, the Company may ceasequayf any future benefits and require repayméang
previously paid severance amounts upon violatiocano@pplicable restrictive covenant or commissibaroact that
would have resulted in termination for “cause.”

Unexercised stock options and unpaid RSUs are clutojéorfeiture if the Company determines that amployee
committed an act or acts involving dishonesty, dréllegality or moral turpitude. Further, if aneoutive violates a
restrictive covenant, the Company has the rigloaitcel outstanding awards.

POLICY REGARDING FUTURE SEVERANCE PAYME

The Company has a policy under which we will seeksholder approval for severance payments to a NE@h
payments would exceed 2.99 times the sum of (iINlB®’s annual base salary as in effect immedigiglyr to
termination of employment; and (ii) the highest aarbonus awarded to the NEO by the Company incditiye three
full fiscal years immediately preceding the fisgaar in which termination of employment occurs.t8iertypes of
payments are excluded from this policy, such asuatsopayable under arrangements that apply toedasfsemployees
other than the NEOs or that predate the implemientaf the policy, as well as any payment that@oenmittee
determines is a reasonable settlement of a claatcthuld be made by the NEO.

RISK AND COMPENSATION PROGRAI

In considering the risks to the Company and itsrimss that may be implied by our compensation pdantsprograms,
the Committee focuses primarily on senior managénien also considers the design, operation andafiike plans and
programs at all levels of the Company. Our compms@rogram is designed to mitigate the poterntiaeward risk-
taking that may produce short-term results thatappn isolation to be favorable, but that may undee the successful
execution of our long-term business strategy andeeshareholder value.

INTERNAL PAY EQUIT

Compensation opportunities reflect our executiyesitions, responsibilities and tenure in a givesition and are
generally similar for executives who have compardévels of responsibility (although actual compios delivered
may differ depending on relative performance). Bkinner has ultimate responsibility for the stratedjrection of the
Company, and therefore is the most highly paid.

POLICY WITH RESPECT TO DEDUCTIBILITY OF COMPENSAY

We generally design our compensation programdaavahe Company to deduct compensation expenserunde
Section 162(m) of the Internal Revenue Code (Caaleich limits to $1 million the tax deductibilityf annual
compensation paid to NEOs unless the compensatiparformance-based. However, the Company restrges
discretion to pay compensation that does not quasfperformance-based compensation under Se@&R{m) of the
Code.

POLICIES AND PRACTICES REGARDING EQUITY AWAI

Equity awards cannot be granted when the Compasygsses material non-public information. The Comggmerally
makes broad-based equity grants at approximatelgdme time each year following our release ohfife information;
however, the Company may choose to make equitydsa@rtside of the annual broad-based grant (@endw hires).
Stock options may be granted only with an exerpigee at or above the closing market price of tben@any’s stock on
the date of grant.
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COMPENSATION TABLES

Summary Compensation Table
The table below summarizes the total compensatiomegl by or paid to our NEOs in 2009, 2010 and 2011

All other
Stock Option Non-equity incentive  compensation (&
Name and principa Year Salary (1) awards (2) awards (3) plan compensation (« Total
position (a) (b) ®)(©) ®)(e) ®)®) ($)(@) ®)() ®)()
James A. Skinne 2011 $1,473,33. $1,429,03! $1,796,50. Annual: $ 3,300,000 $ 752,02 $ 8,750,89:
Vice Chairman ani Long-term: 0
Chief Executive Total: 3,300,001
Officer
(retiring, effective 201C 1,433,33 1,415,25! 1,752,38" Annual: 4,500,001 631,64: 9,732,61!
June 30, 2012 Long-term: 0
Total: 4,500,00!
200¢ 1,391,660 1,670,501 2,238,60 Annual: 3,250,001 743,35( 17,574,12
Long-term: 8,280,00!
Total: 11,530,00
Peter J. Bense 2011 670,83! 446,73l 561,55¢ Annual: 987,00( 226,50: 2,892,62!
Corporate Executiv Long-term: 0
Vice President an Total: 987,00(
Chief Financial
Officer 201( 641,66° 398,08 492,89:  Annual: 1,296,001 198,80( 3,027,44
Long-term: 0
Total: 1,296,00!I
200¢ 554,16 291,70: 390,87 Annual: 956,00( 177,51 4,981,71!
Long-term: 2,611,45!
Total: 3,567,45!
Donald Thompsol 2011 829,16° 625,16! 785,90: Annual: 1,526,00! 307,51 4,073,74
President anc Long-term: 0
Chief Operating Total: 1,526,00!
Officer
(President an 201(¢ 794,95 583,83 722,90¢  Annual: 1,855,00!I 174,66 4,131,36!
Chief Executivt Long-term: 0
Officer, effective Total: 1,855,00!I
July 1, 2012
200¢ 570,83: 344,72! 715,75¢ Annual: 581,00( 166,07 5,138,39:
Long-term: 2,760,00!
Total: 3,341,00t
Timothy J. Fentol 2011 601,50( 401,96 505,29¢ Annual: 667,00( 302,46¢ 2,478,23
President Long-term: 0
McDonald s Asia/ Total: 667,00(
Pacific, Middle Eas
and Africa 201( 581,08 371,56¢ 460,03  Annual: 961,00( 385,41 2,759,09.
Long-term: 0
Total: 961,00(
200¢ 563,75( 344,72! 461,94, Annual: 834,00( 1,164,70: 6,129,11!
Long-term: 2,760,00!
Total: 3,594,001
Janice L. Field: 2011 593,33! 321,60: 404,24. Annual: 679,00( 155,85 2,154,03
President. Long-term: 0
McDonald s USA (6; Total: 679,00(
201( 573,35: 291,94° 361,45¢ Annual: 780,00( 146,65¢ 2,153,411
Long-term: 0
Total: 780,00(
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(1) Reflects annual increases in salary that took effsrch 1, 2011. Annual base salaries as of DeceBhe2011 were as follow

James A. Skinne $1,480,00
Peter J. Bense 675,00(
Donald Thompsol 835,00(
Timothy J. Fentol 605,00(
Janice L. Field: 597,00(

(2) Represents the aggregate grant date fair valumraputed in accordance with FASB ASC Topic 718eHam the probable outcome of
the applicable performance conditions and excluthegeffect of estimated forfeitures during theleable vesting periods, of RSUs
granted under the McDonald’s Corporation AmendetiRestated 2001 Omnibus Stock Ownership Plan, asa@ed (Equity Plan).
Values are based on the closing price of the Cogipa@ommon stock on the grant date, less the ptasdne of expected dividends over
the vesting period. Generally, RSUs vest on thal thiniversary of the grant date and are subjegetibormance-based vesting conditions
linked to the achievement of target levels of &itbEPS growth. Additional information is disclosedhe Grants of Plan-Based Awards
table on page 20 and the Outstanding Equity Awat@911 Year-end table on pages 23 and 24. A neteleld discussion of the
assumptions used in the valuation of RSU awardslmapund in the Notes to Consolidated Financiate3thents under “Share-based
Compensatic” on pages 41 and 42 of the Comf’s Annual Report on Form -K for the year ended December 31, 2C

(3) Represents the aggregate grant date fair vallmraputed in accordance with FASB ASC Topic 718Juing the effect of estimated
forfeitures during the applicable vesting periofisgtions. Options have an exercise price equ#iécalosing price of the Company’s
common stock on the grant date, vest in equalllmstats over a four-year period and are subjetihéoEquity Plan. Values for options
granted in 2011 are determined using a closed-faiang model based on the following assumptiossjescribed in the footnotes to the
consolidated financial statements: expected véjablased on historical experience of 21.5%; areetgd annual dividend yield of 3.2%
risk-free return of 2.8%; and expected option tifesed on historical experience of 6.3 years. Aalditi information about options is
disclosed in the Grants of Plan-Based Awards tablpage 20 and the Outstanding Equity Awards al 2(ar-end table on pages 23 and
24. A more detailed discussion of the assumpticesl uin the valuation of option awards may be fomritie Notes to Consolidated
Financial Statements under “Share-based Compen8atiopage 31 of the Company’s Annual Report omFt0-K for the year ended
December 31, 201:

(4) Our annual cash incentive plan is referred to #&arid our long-term cash incentive plan is refetoess CPUP. CPUP operates on non-
overlapping thre-year cycles

(5) “All other compensation” for 2011 includes the Canp’s contributions to the Profit Sharing and SgsiRlan and Excess Benefit and
Deferred Bonus Plan as follown

James A. Skinne $597,33:
Peter J. Bense 196,68
Donald Thompsoil 268,41°
Timothy J. Fentol 156,25(
Janice L. Field: 137,33

Also included are the following categories of pésgas: personal use of Company-provided cars @llawance; life insurance (at a
cost of $28,428 for Mr. Skinner); financial courisg| annual physical examinations for the execustiaed spouses; executive security;
matching charitable donations; limited personahgeand personal use (which includes travel foriseron boards of directors other than
our Board) of the Company’s aircraft (with a nestcm the Company in 2011 of $108,851 for Mr. Skinnin general, the CEO is the only
executive permitted to use the aircraft for perstma&el. However, in certain circumstances the G&&y at his discretion permit other
executives to use the aircraft for personal trawve2011, Mr. Thompson used the aircraft for onespeal trip. In addition, at the discretion
of the CEO, other executives may be joined by theauses on the aircraft. The Company does notgg@ny tax gross-ups on the
perquisites described above.

Mr. Fenton previously performed an internationaigisment in Hong Kong. As a result, he receivedaietax-related benefits in
connection with his international assignment. Irtipalar, Mr. Fenton participated in the Compantgs equalization program, which
reimburses an executive’s tax obligations arisiviglg as a result of an international assignmenthé extent that those tax obligations are
in excess of taxes that would have been due haexéhautive not performed the international assigrtm&lthough Mr. Fenton returned to
the U.S. in April of 2010, he continued to have liakility in Hong Kong in 2011 arising from histarnational assignment. In 2011, the
Company made a Hong Kong tax payment in the amafiup86,195 on Mr. Fentoa’behalf. Consistent with Company policy, the Cony
also provided Mr. Fenton with tax preparation segsiat a cost of $29,514.
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The incremental cost of perquisites is includeth@namount provided in the table and based on kclaages to the Company, except as
follows: (i) Company-provided cars includes a paitarportion of the purchase price, fuel and maemen, based on personal use, and
(i) corporate aircraft includes fuel, on-boardezatg, landing/handling fees and crew costs antlees fixed costs, such as pilot salaries
and the cost of the aircraft. In accordance witim@any policy, the CEO must reimburse the Companw faortion of personal use of the
corporate aircraft, calculated as the lower o&fijount determined under the Code based on fous tiheeStandard Industry Fare Level
(SIFL) rate per person or (ii) 200% of the actwsdlfcost.

(6) Ms. Fields was not an executive officer in 20

Grants of Plan-based Awards—Fiscal 2011

In 2011, the NEOs received annual cash awards urn@&efThe formula for determining payouts under Tt is described following the
footnotes to the table. Columns (d) and (e) belbamnsthe target and maximum awards they could haweeel. Actual payouts are in column
(g) of the Summary Compensation Table. In 2011 NE®s also received two types of equity awards: &Slibject to performance-based
vesting criteria (see columns (f), (g), (h) andl éid stock options (see columns (j), (k) and (1)).

All other
option
awards: Exercise Grant date
Estimated future payou Estimated future payou numbero  or base fair value
under nonequity incentive under equity incentiv.  securities price of stock
plan awards plan awards (1 underlying of option and options
Thresholc Thresholc Maximum
Grant Target Maximum Target option (2) awards awards (3)
Name (a, Plan date (b))  ($)(c) ($)(d) $)(e) #HE _ #() #)(h) #)(0) _ ($/Sh)(k) ©]0)
James A TIP 0 $2,220,001 $5,550,00!
Skinner  Equity
Plan 2/9/11 5,26¢ 21,07: 21,07: $ 1,429,03!
Equity
Plan 2/9/11 147,49¢ $ 75.9¢  1,796,50:
Peterd TIP 0 675,00( 1,687,50!
Benser  Equity
Plan 2/9/11 1,647 6,587 6,58 446,73(
Equity
Plan 2/9/11 46,10t 75.9: 561,55¢
Donald TIP 0 1,043,751 2,609,37
Thompsor Equity
Plan 2/9/11 2,30t 9,21¢ 9,21¢ 625,16!
Equity
Plan 2/9/11 64,52¢ 75.9: 785,90:
Timothy J. TIP 0 514,25( 1,285,62!
Fenton Equity
Plan 2/9/11 1,48: 5,927 5,92 401,96
Equity
Plan 2/9/11 41,48¢ 75.9: 505,29¢
Janice L. TIP 0 507,45( 1,268,62!
Fields Equity
Plan 2/9/11 1,18¢ 4,742 4,742 321,60:
Equity
Plan 2/9/11 33,18¢ 75.9: 404,24

(1) Reflects grants of RSUs subject to performancebassting conditions under the Equity Plan. The BR8&kt on February 9, 2014,
subject to achievement of a specified EPS growtfetaduring the performance period ending on Deeerth, 2013. The performance
target for all RSU awards granted to the NEOs it128 compounded annual EPS growth of 6% on a catiwalbasis, adjusted to
exclude certain items as described on page 14dtdét is achieved, 100% of the RSUs will vestdfcempounded EPS growth is
achieved, no RSUs will vest. If compounded EPS ¢nasachieved, but below target, the awards vafityroportionally
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(2) Reflects grants of options in 2011. For detailsarding options, please refer to footnote 3 to tam@ary

Compensation Table on page

(3) The values in this column for RSUs and options vaetermined based on the assumptions describewindtes 2
and 3, respectively, to the Summary CompensatidieTa@n page 1¢

TIP AWARDS

Target TIP awards for 2011 were equal to a pergentd salary. The final payouts (shown in columht¢gthe Summary

Compensation Table) were determined based on Hosvfog principles:
> TIP measures performance using a “team fadtat'is initially determined based on growth in igtieg income. Th

team factor increases with growth in operating meaip to 100% at the target level of growth andiger

percentages at higher levels of growth, up to tagimum (175% in 2011). The team factor can theadjasted up

or down, within specified limits, based on “modi&reflecting other measures of Corporate and/OMA
performance. The target amount is multiplied bytdaen factor, which includes the modifiers. Thedoret is the

“adjusted target awa”

> Each participant is assigned an individual penfance factor determined based on a combinatiowthf $ubjective

and objective factors. The adjusted target awanduliiplied by the individual performance factondsthe product is

the final payout

The flowchart below illustrates this process:

Team factor

{up 10 175% for 2011)
determined based

on growth in operating
income measunsd

by Corporate facior
AOW factor or a blend

Team factor
adjusted up or down
(Dy up o0 25 percentage

points for 2011) based

on modifiers measueed
by Corporale factor
AOW factor or a blend

Incdividual TIP targeat

amaunt (5)

b

TIP target multiplied by

team factor
v
Adjusted target award
v

Adjusted larget award
muitiplied by individual

nce factor

{up o 150% for 2011)

periorm

i,
Final indinridual TIP payout
{up 1o 260% of targel

award far 2011)

McDonalc’'s Corporation 2012

21



Table of Contents

The table below shows how increases in operaticgme determined the team factor for each busisegsent in 2011, before the
application of modifiers. The table shows the taagal maximum levels of growth in operating inco@eerating income at the Corporate
level was included in the TIP team factor calcolatior all of our executives. In addition, the résdor the U.S. were included in the
calculation for Ms. Fields and the results for APM&ere included in the calculation for Mr. Fenton.

TIP team factor and growth in operating income 2011

100% 175%
Team factor as % of targ 0% (Target) (Maximum)
Growth in operating income over 20]

Corporate facto 0% 8.5% 13.7%
U.S. factor 0 5.2 9.4
APMEA factor 0 12.C 20.€
Europe facto 0 7.€ 13.t

Operating income growth in 2011 was 9.7% (Cor@)r&.4% (U.S.), 13.3% (APMEA) and 9.7% (Eurofé&)e resulting Corporate, U.S.,
APMEA and Europe team factors were 115.1%, 11917P6,1% and 125.2%, respectively, before the appdicaf modifiers.

The target TIP awards, the team factors (incladive modifiers), the individual performance fastand the final payouts as a percentag
target awards for the NEOs in 2011 are summarizéaib

Team factors (Corporate factor; AOW factor; blel

Final team
Team factor(s factor applied
before Impact
Target TIP application of modifiers to determine Final
award (% ol of modifiers (% added ol TIP payout TIP payout
Named executiv Applicable (% of target (% of targel Personal (% of target
officer salary) team factor(s award) subtracted’ award) factor (%) award)
James A. Skinne 15C% Corporat: 115.1% 6.7% 121.&% 122% 148.¢%
Peter J. Bense 10C Corporat: 115.1 6.7 121.¢ 12C 146.2
Donald Thompsoil 12t Corporat: 115.1 6.7 121.¢ 12C 146.2
Timothy J. Fentol 85 Corporat 115.1 6.7 121.¢ 107 129.7
(weighted 25%
APMEA 110.1 10.€ 121.C
(weighted 75%
Janice L. Field: 85 Corporat: 115.1 6.7 121.¢ 107 133.¢
(weighted 25%
u.S
(weighted 75% 119.% 6.3 126.(
The applicable modifiers are described in the foilg table:
Potential weight o Potential overall adjustment «
Team factol Modifiers each modifier (range team factor by modifiers (rang
Corporate facto > Comparable Guest Counts Grou Up to +7.5 o1-5 Up to +-15
> Customer Satisfaction Opportun percentage point percentage poin
> G&A Expense Contrc
AOW factor > Comparable Guest Counts Grou Up to +-10 Up to +-25
> Customer Satisfaction Opportun percentage point percentage poin

> Improvements in Employee Commitmer
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Outstanding Equity Awards at 2011 Year-end

Option awards Stock award:

Number Market value Equity incentive Equity incentive

Number o Number of of shares plan awards: plan awards: marke

securities securities or units of of shares number of unearne or payout value ¢

underlying underlying or units of unearned shares, uni

unexercisel unexercise( Option Option stock thai stock tha: shares, unit:

options options exercise expiration have not have no  or other rights tha or other rights tha

exercisable (1  unexercisable (1 price date vested (2 vested (2)(3 have not vested (« have not vested (3)(:

Name (a; #)(b) #)(c) ($)(e) ® #)(9) $)(h) () (6210)
James A. Skinne 40,00( 0 $14.31001 03/18/201:
106,19: 0 35.25000 03/21/201.
62,50( 0 26.63001 02/16/201.
62,50( 0 25.31001  05/20/201.
250,00( 0 31.21001 12/01/201.
151,91( 0 34.54001 03/23/201!
116,58 0 45.02001  02/14/201
278,07: 92,69( 56.64001 02/13/201!
115,87( 115,87( 57.08001 02/11/201!
44,25: 132,75t¢ 63.25000 02/10/202!
0 147,49¢ 75.93000 02/09/202.

79,47¢ $7,974,02
Peter J. Bense 12,00( 0 26.63001 02/16/201
6,00( 0  25.31000 05/20/201-
15,97: 0 32.60001 02/16/201!
15,87( 0 36.37001  02/14/201
15,157 0 45.02000  02/14/201
18,07¢ 6,02t  56.64000 02/13/201
20,23 20,23(  57.08001 02/11/201
12,44¢ 37,33t 63.25001 02/10/202!
0 46,10t  75.93001 02/09/202.

19,48¢ 1,954,83!
Donald Thompsc 50C 0 39.50001 01/24/201:
41,80( 0 35.25000 03/21/201.
30,00( 0 26.63000 02/16/201-
30,00( 0 25.31001  05/20/201.
25,29¢ 0 32.60001 02/16/201!
20,61 0 36.37001  02/14/201!
24,98¢ 0 45.02001 02/14/201
33,36¢ 11,12 56.6400( 02/13/201
37,04¢ 37,04¢ 57.08001 02/11/201!
18,25¢ 54,76¢ 63.25000 02/10/202!
0 64,524 75.93000 02/09/202.

26,48¢ $2,657,34
Timothy J. Fento 28,31t 0 45.02001  02/14/201
33,36¢ 11,127 56.64000 02/13/201
23,91( 23,91( 57.08001 02/11/201!
11,617 34,85! 63.25000 02/10/202!
0 41,48¢ 75.93001  02/09/202.

19,40: $1,946,50

Table continued on next page
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Table continued from previous page

Option awards

Stock award:

Number Market value Equity incentive Equity incentive

Numbet Number of of shares plan awards: plan awards: marke

of securities securities or units of of shares number of unearne or payout value ¢

underlying underlying or units of unearned shares, uni

unexercisel unexercise( Option Option stock thai stock tha: shares, unit

options options exercise expiration have not have no or other rights tha or other rights tha

exercisable (1 unexercisable (1 price date vested (2 vested (2)(3 have not vested (: have not vested (3)(:

Name (& (#)(b) #)(c) ($)(e) (® #)(9) $)(h) #)() $)0)

Janice

L. Fields 26,40( 0 $35.2500! 03/21/201.
7,50(C 0 26.6300! 02/16/201.
2,00(¢ 0 25.3100! 05/20/201.
23,46( 0 32.60001  02/16/201!
19,58( 0 36.37001  02/14/201
19,98 0 45.0200! 02/14/201
18,07t 6,02t 56.6400! 02/13/201:
12,87t 12,87¢ 57.0800! 02/11/201!
9,13( 27,381 63.2500I 02/10/202!
0 33,18¢ 75.9300I 02/09/202.

3,68 $ 369,21 9,96( $999,28

(1) In general, options expire on the tenth anniverséigrant. However, the options due to expire ordi&1, 2013 were granted on
March 21, 2000. Options generally vest and becareecésable in equal installments over a four-yesiqul. For details regarding equity
treatment upon termination, see page

(2) These RSUs vested on February 11, 2012 and wesbj#ct to performance-based vesting conditioribe@swere granted to Ms. Fields
prior to serving as President of McDor’s USA.

(3) Calculated by multiplying the number of shares ceteby the award by $100.33, the closing price @h@any stock on the New York
Stock Exchange on December 30, 2(

(4) Reflects unvested performance-based RSUs thatheglsled to be paid out as follows if the targe¢sraet (or were paid out, in the case
of awards that vested in 201,

Named executive offic Vesting date Number of RSU
James A. Skinne 02/11/1: 33,11:
02/10/1: 25,29¢
02/09/1:« 21,07:
Peter J. Bense 02/11/1: 5,78
02/10/1: 7,11¢
02/09/1: 6,587
Donald Thompsoil 02/11/1: 6,83:
02/10/1: 10,43t
02/09/1: 9,21¢
Timothy J. Fentol 02/11/1: 6,83:
02/10/1: 6,641
02/09/1: 5,927
Janice L. Field: 02/10/1: 5,21¢
02/09/1: 4,74
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Option Exercises and Stock Vested—Fiscal 2011

Option awards Stock award:

Value realizec Value realizec
Number of share Number of share
acquired on exercis on exercist acquired on vestin on vesting
Name (& #)(b) ($)(c) (#)(d) ($)(e)
James A. Skinne 100,00( $3,623,51! 52,96 $4,032,90
Peter J. Bense 13,82¢ 812,82! 7,857 598,23:
Donald Thompsoil 30,00( 1,618,31 6,35¢ 483,94¢
Timothy J. Fentol 0 0 6,35¢ 483,94¢
Janice L. Field: 63,25( 3,114,341 3,44 262,15(
Non-qualified Deferred Compensation—Fiscal 2011
Executive Registrani Aggregate Aggregate Aggregate
contributions contributions earnings withdrawals/ balance a
in last FY (1) in last FY (1) in last FY distributions last FYE (2)
Name (& ($)(b) $)(©) ($)(d) $)(e) )
James A. Skinne $4,699,00! $579,71°  $2,006,91 0 $38,471,99
Peter J. Bense 298,19: 182,11! 512,25( 0 4,717,03!
Donald Thompsoil 250,97: 243,91° 356,44" 0 2,246,39
Timothy J. Fentol 1,119,45 143,76’ 664,92t 0 7,027,45!
Janice L. Field: 449,06 112,83¢ 234,41 0 3,902,61!

(1) Represents salary deferrals which are also repagedmpensation for 2011 in the Summary Compemsatible ol
page 18: $199,000 for Mr. Skinner; $90,833 for Bensen; $41,750 for Mr. Thompson; $158,450 for Mmton;
and $39,800 for Ms. Fields. The remaining amouegtsesent bonus deferrals under TIP, which wereiqusly
reported in the Summary Compensation Table for 20hé amounts reported in column (c) are incluaethil
other compensati” in column (i) of the Summary Compensation Ta

(2) Includes amounts previously reported in the Sumn@ampensation Table, in the aggregate, as folli

James A. Skinne $14,998,73
Peter J. Bense 2,873,89:
Donald Thompsoil 627,88:
Timothy J. Fentol 3,572,00
Janice L. Field: 1,000,441

EXCESS BENEFIT AND DEFERRED BONUS PLAN (EXCESS F

The Company’s Excess Plan is a successor plamet8upplemental Plan described below. The Excessi®anon-tax-
qualified, unfunded plan that allows certain mamaget and highly compensated employees to (i) makeléferred
contributions from their salary, TIP and CPUP awasahd (ii) receive matching contributions (on defts of salary and
TIP awards only), in excess of the Internal Reve®ervice (IRS) limits under the Profit Sharing &al/ings Plan.

At the time of deferral, participants may electéceive distributions either in a lump-sum oreggular installments
over a period of up to 15 years following separafiom service. Distributions are delayed for sianths following
separation from service.

Deferrals are nominally invested in investmemidfsi selected by participants and are credited avitite of return
based on the investment option(s) selected. Thestnent options are currently based on the PrbéitiSg and Savings
Plan’s McDonald’s common stock fund; a stable vdilurel; and an S&P 500 Index fund.
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SUPPLEMENTAL PROFIT SHARING AND SAVINGS PLAN (SHERENTAL PLAN)

Prior to the Excess Plan, the Company’s SupplerhBldaa allowed participants to defer compensatioaxcess of the
IRS limits that applied to the Profit Sharing aral/idgs Plan. In 2004, the Company froze the Suppieahl Plan. Prior
to 2005, the Supplemental Plan allowed deferraksatdry and all or a portion of cash incentivesiab as Company
contributions on deferrals of salary and TIP. Tineestment options for existing accounts under thgpfmental Plan
are identical to those under the Excess Plan. ficgzant may elect to have distributions commenncthe year following
termination in a single lump-sum, in installmendsntnencing on a date of the participant’s choice@n initial lump-
sum payment with subsequent installment paymeltsf @hich must be completed within 25 years.Hétparticipant
does not file a distribution election in the ye&tesmination, the participant’s entire Supplemé®an balance is paid
out in cash in the year following termination. ergce and hardship withdrawals are permitted suligecertain
conditions.

Potential Payments Upon Termination or Change in Cotrol
Our NEOs would become entitled to certain paymantsbenefits in connection with a change in cordgral/or if their
employment with the Company were to terminate asrileed below.

POTENTIAL PAYMENTS UPON OR IN CONNECTION WITH A RBE IN CONTROI

A “change in control” is generally defined as eitfig the acquisition of 20% or more of our commnsiack or voting
securities by a single purchaser or a group oflpasers acting together; (ii) the incumbent membgtkse Board cease
to constitute at least a majority of the Board assailt of an actual or threatened election con&dta significant
merger or other business combination involving@leenpany; or (iv) a complete liquidation or diss@utof the
Company.

> Change in control employment agreements (CIC Ageats)

The Company has CIC Agreements with some of itiosemanagement, including all of the NEOs. The Campdoes
not intend to enter into any new CIC agreementseXecutive who also participates in the ERRP waéentitled to
receive the greater of the benefits under the ERRRe benefits under the CIC Agreement, but ntit.b& minimum of
two years’ notice is required to terminate a ClGe&ment.

The CIC Agreements provide that, during the threaryperiod following a change in control, referteds the
“protected period,” the executive’s (i) positiondaauthority may not be reduced; (ii) place of worly not be relocated
by more than 30 miles; (iii) salary may not be metl; (iv) annual bonus opportunity may not be redyand
(v) participation in benefit plans will continue te&rms not less favorable than before the changeritrol. In addition,
within 30 days after a change in control, if ialso a change in control under Code Section 408ACtompany will pay
a prorated portion of (i) the target annual bomu @) the target long-term incentive bonus, bfaththe partial
performance period in which the change in contooluss. If it is not a change in control under C8eetion 409A, the
Company will pay (i) a prorated portion of the extdee’s annual bonus, based on the Company’s apgrébrmance,
and (ii) a prorated portion of the executive’s le¢rgm incentive bonus based on target performarnuxh,on the date on
which such bonuses are paid to Company employaesaéy. The treatment of outstanding equity awasdtescribed
under “Equity awards” on page 27. If the Comparilg i@ comply with these provisions, the executivay terminate
employment for “good reason” during the protectedqd.

If the executive terminates employment for goodsoeaor is terminated by the Company without “cauhaing the
protected period, then, in addition to receivingraed but unpaid salary, bonus, deferred compemsatid other benefit
amounts due on termination, the executive will biitled to: (i) a lump-sum cash payment equal te¢htimes the sum
of the executive’s salary, target annual bonuscamdribution received under the Company’s defeo@uipensation
plan; (ii) a pro rata portion of the target annbahus, reduced (but not below zero) by the amotiahoual bonus paid
for that year; (iii) a lump-sum payment equal tathioued medical, life insurance, fringe and othemdfits for three
years after the termination; and (iv) a I.-sum cash payment for any accrued sabbatical Iéawaldition, for purposes
of determining eligibility for any post-retirememtedical benefits, the executive will be treatethaging three additional
years of age and service. The executive will bgitdk for these benefits subject to execution ohgreement th¢
includes restrictive covenants and a release ahslaPayment of these benefits will be delayedsfmonths.

The Company will reimburse an executive on an dftgrbasis for excise tax payments that are coresidi® be
contingent upon a change in control. If the aggiegfter-tax amount of benefits is not more tha®% bf what the
executive would receive if benefits were reduced tevel that would not be subject to excise tatesexecutive will
not be entitled to receive a reimbursement andgjggegate amount of benefits to which he/she idehtvill be
reduced to the greatest amount that can be pafbutitriggering excise taxes.
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In the case of the death or disability of an exgeutiuring the protected period, the executiveisthier estate will be
entitled to receive accrued salary, bonus, deferoadpensation and other benefit amounts due afslgvevided to peers
and at least as favorable as those immediatelyedieg the change in control.

If (i) the Company terminates an executive for egiatlowing a change in control; (ii) an executiw@untarily
terminates employment without good reason followanghange in control; or (iii) an executive whoikerwise eligible
to receive severance benefits fails to executegheisite agreements, then that executive willikecenly a lump-sum
payment of accrued salary, bonus, deferred comgiensand other benefit amounts.

The following table sets forth the benefits thadohave been payable under the CIC agreementsnass that on
December 31, 2011 they had been terminated witteuge or resigned with good reason in the protquedd
following a change in control. Pro rata 2011 TIRmpants are not included because if the NEOs haineted
employment on December 31, 2011, they would haugeelathese awards in full under the 2011 TIP ardtio rata
payout they would have been entitled to would lre.Z@ro rata CPUP payments are not included bet¢agddEOs
would be entitled to these awards pursuant to €i€22012 CPUP following a change in control, axdesd below,
and there is no incremental benefit upon termimatio

Severance payme
(3x salary, bonus an(

Company

contribution to

deferred

compensation plar Benefit Tax grossdp
($) continuation ($’ Sabbatical ($ payments ($ Total ($)
James A. Skinne $12,869,17 $110,03: $227,69: $11,157,82 $24,364,72
Peter J. Bense 4,614,53. 121,59! 0 4,986,11. 9,722,24.
Donald Thompsoil 6,282,17 119,78 128,46 5,716,14. 12,246,56
Timothy J. Fentol 3,837,28! 121,11 0 0 3,958,39
Janice L. Field: 3,704,79 109,56 91,84¢ 0 3,906,20°
> CPUP

Under the 2010-2012 CPUP, all of the NEOs wouléiitéled to accelerated vesting and, in certaiourirstances,
payment of CPUP awards on a change in controlcifamge in control were to occur before Decembef312,
notwithstanding the terms of the CIC agreementsh &EO would be entitled to receive a pro rataiporof the award
based on performance prior to the CIC event. Ifctienge in control also qualified as a change imrobunder
Section 409A, we intend to pay this amount immed§jaiOtherwise, the prorated award would be paidasworiginally
scheduled.

The table below sets forth the payments that th®#&&ould have been entitled to receive under tHi®2P012
CPUP if a change in control had occurred on Decer@bg2011, based on performance through that date:

James A. Skinne $10,885,33
Peter J. Bense 3,809,86
Donald Thompsoil 5,170,53.
Timothy J. Fentol 2,245,101
Janice L. Field: 2,245,10I

> Equity awards

Under the Equity Plan, upon a change in contrastanding unvested options and RSUs will be repldgeequivalent
awards based on publicly-traded stock of the ssoremtity. The replacement awards will vest antbhee exercisable
(in the case of options) or be paid out (in theeaafsservice-based RSUs) if the grantee’s employrisererminated for
any reason other than “cause” within two yearsofelhg the change in control. In addition, if empiognt is terminated
other than for “cause” within two years followirigetchange in control, all options will remain oatsting for not less
than two years following termination or until thedeof the original term, if sooner.

If the awards cannot be replaced (e.g., becausactngrer does not have publicly-traded securites) the
Committee so determines, vesting will be accelerad®SUs would vest (performance-based RSUs attjaagd be paid
out upon a Code Section 409A change in controkmitse, the RSUs would be paid out on the originstheduled
payment date or, if earlier, on the executive’'stldedisability or termination of employment, sulijex any required
delay under Code Section 409A.

Terminations initiated by the employee will notuktsn accelerated vesting of replacement awards.
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If a change in control had occurred on DecembeRB11 and either (i) if the outstanding options &8Us held by
the NEOs could not be replaced or (ii) if the Cottte@ so determined, assuming that the transacteiritra applicable
definition of a change in control under the Equiftgn and Section 409A: (i) options would have v sted (ii)) RSUs
would have vested and been paid out immediatelffpaance-based RSUs at target). The awards hetdebi}EOs as
of December 31, 2011 are set forth in the Outstan#iquity Awards at 2011 Year-end table on pagezsnzi324.

The table below summarizes the value of the changentrol payouts that the NEOs could have recthased on
(i) in the case of options, the “spread” betweeandkercise price and the closing price of the Camisacommon stock
on December 30, 2011 and (ii) in the case of R8ustarget number of shares, multiplied by theinlpgrice of the
Company’s common stock on December 30, 2011. Tile &ets forth the hypothetical value that the NEQdd have
realized as a result of the accelerated equity @sydrased on these assumptions. If there werearggehin control, the
amounts shown would have vested over time, subljemdntinued employment and with respect to the KSU
performance-based vesting conditions, except icéise of Mr. Skinner due to the ERRP. As a rethdtyalues shown
are greater than the benefit attributable solelgcreleration of the awards.

RSUs

(number of shares/targ

Stock option: number of shares multiplied |

Named (closing price on 12/30/1

executive office minus exercise price) (¢ closing price on 12/30/11) (¢ Total ($)
James A. Skinne $17,582,49 $7,974,02 $25,556,52
Peter J. Bense 3,647,63! 1,954,833 5,602,46!
Donald Thompsoil 5,693,27! 2,657,34l 8,350,61!
Timothy J. Fentol 3,824,60! 1,946,50. 5,771,10
Janice L. Field: 2,645,13: 1,368,50. 4,013,63.

POTENTIAL PAYMENTS UPON TERMINATION OF EMPLOYMI
(OTHER THAN FOLLOWING A CHANGE IN CONTROL)

> McDonald’s Corporation Severance Plan (Seve&Plan)

Under the Severance Plan, Messrs. Bensen, Fentbhremmpson and Ms. Fields would receive severapoefits if
they were terminated by the Company without “cdudee to a reduction in work force or job elimiratj however, the
Severance Plan excludes terminations for performagasons. Applicable benefits consist of a lump-payment with
respect to severance pay, based on final saladytrencontinuation of medical and dental benefitaounts are based
on position and length of service. In additionainovered termination, each eligible NEO would rez@rorated TIP
and CPUP payments based on actual performanceagahdfthe same time payments are made to othcipants;
accrued sabbatical leave; and outplacement assistBayments would be delayed for six months fallgvtermination
of employment to the extent required under Sectiog®A.

The value of the benefits that would be payablesutize Severance Plan on December 31, 2011 aet fth
below. Pro rata 2011 TIP payments are not inclumErhuse they would have earned these awards innfddlr the 2011
TIP. The pro rata CPUP payment shown under the-ZTP CPUP is estimated based on performance thr2odyl.
Any pro rata CPUP payment would be based on aperébrmance for the full performance period and Mde paid
after the completion of the 2012 fiscal year atshme time as payments are made to other CPURipartis.

Other
(sabbatical anc
Salary Benefit Pro rata

continuation continuation out-placement CPUP awards Total
Peter J. Bense $389,42. $34,18 $12,00( $3,809,86 $4,245,47
Donald Thompsoil 674,42: 43,63¢ 140,46. 5,170,53. 6,029,05;
Timothy J. Fentol 605,00( 37,53: 12,00( 2,245,10! 2,899,63.
Janice L. Fields 597,00( 32,94 103,84t 2,245,101 2,978,89:

BENEFITS UNDER THE EXECUTIVE RETENTION REPLACEMPBENAN

Under the ERRP, Mr. Skinner is entitled to certaémefits if his employment is terminated for angs@n other than
death, disability or “cause” or if Mr. Skinner metil or resigned for “good reason.” In connectiothviiis June 30, 2012
retirement, he will receive the benefits descrilve€) through (v) below, plus the equivalent off@pany matching
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contributions under deferred compensation planéfyears, as well as secretarial services foryars and $135,000
in lieu of fringe benefits and provision of an ¢#i In addition, a pro rata portion of his outsfagdr'lP and CPUP
awards will vest and will be paid at the end offeaward’s respective performance period, baseti@Cbmpany’s
achievement of the applicable performance goalth®ifull performance periods. All of Mr. Skinnedststanding RSUs
will vest and will be paid out on the originallyreduled payment dates, subject to the Companyisament of the
applicable performance goals. In addition, all of Bkinner’'s outstanding options will become ex®abie in accordance
with their original vesting schedule and remainstartiding for 9.5 years following his retirement otil the expiration
of the option’s original term, if sooner).

If Mr. Skinner were to be terminated without “cafigee would be entitled to receive a cash lump-sgmual to the
present value of (i) final salary for 18 monthg; $0% of final salary for five years; (iii) proed TIP, based on actual
performance, for the year of termination; (iv) &trdIP for 18 months; and (v) the estimated valueoatinued
participation in Company health and welfare plawstt5 years. In addition, his options that wouddd vested within
five years following termination would vest and be® exercisable, and all vested options would reroatstanding
until five years following termination or until trexpiration of the option’s original term, if soan&SUs would vest on
a pro rata basis, based on the number of monthiogethduring the vesting period, and would be paitlin accordance
with actual performance results achieved duringvifsting period. A pro rata portion (based on theipn of the
performance period prior to termination) of anystanding CPUP award would vest and would be patldeaénd of the
performance period, based on the achievement cfgpkcable performance goals.

Payments under the ERRP will be delayed for sixtimfollowing the termination of his employment.dept of
benefits is subject to the execution of an agre¢nhen includes restrictive covenants, includingoa-compete
agreement and a release of claims.

The benefits that would have been payable if Min&’s employment had terminated on December @11 2inder
the ERRP and CPUP are as follows:

Pro rata CPUP
Lumg-sum ERRF

payment ($ payment ($)(2 Other (3) Total ($)
Termination without caus $8,779,38  10,885,33 N/A  $19,664,71
Retiremen(1) 9,714,12. 10,885,33 $135,00! 20,734,45

(1) Pursuant to SEC rules, this table reflects benefiich Mr. Skinner would have been entitled toeftad terminate
on December 31, 2011. In connection with his Juhe&2B812 retirement, he will be entitled to a pr@anaortion of
his 2012 TIP and 2010-2012 CPUP awards. The awsitbise subject to actual performance for the full
performance period, prorated based on his retiréoae, and paid in early 201

(2) As noted in footnote 1, Mr. Skinner will be itled to receive a pro rata CPUP award based uporetirement date
and actual performance against the specific meffics number represents the pro rata CPUP paybassd on
actual performance through 20:

(3) Payments in lieu of fringe benefits and provisidmuo office, plus secretarial services, as desdréimve

The table below shows the effect on outstandingtgawards if Mr. Skinner’'s employment had termatabn
December 31, 2011 under the ERRP based on: (igicdse of options, the “spread” between the esemice and the
closing price of the Company’s stock on December2BQ1; and (ii) in the case of RSUs, the numbaarofated shares
in which he would vest, multiplied by the closingce of the Company’s stock on December 30, 2011.

Amount of outstandin
equity upon terminatio

without cause ($ Effect of retiremen Effect of termination without cau:
James A $23,079,880 No acceleration of vesting; outstand All options that would have vested witt
Skinner options will be exercisable in accordancefive years following termination would
with original vesting schedule and rem  vest and become exercisable, and all
outstanding for 9.5 years or until vested stock options would remain

expiration of the original term if sooner. outstanding until five years following

RSUs will vest in accordance with the  termination or until the expiration of the

original vesting schedule and will be paid option’s original term, if sooner. RSUs

out in accordance with actual would vest on a pro rata basis based on

performance results achieved. the number of months employed during
the vesting period and would be paid out
in accordance with actual performance
results achievec
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If Mr. Skinner's employment were to terminate daaleath or disability, under the ERRP, he or hiatesvould be
entitled to receive: (i) accrued salary and anim@ntive awards; and (ii) payment or provisiordefth or disability
benefits, as applicable, equal to the benefitsipgeal/by the Company to the estates and benefisiafibis peers. Upon
termination for “cause,” he would be entitled toewe accrued salary and annual incentive awardsarother benefits.

Participation in this program was previously frozend following Mr. Skinner’s retirement, there Mahly be one
remaining participant.

EFFECT OF TERMINATION OF EMPLOYMENT UNDER EQUITCENTIVE PLAN{

> Stock Option:

Unvested options are generally forfeited on tertiamaof employment, with vested options remainingstanding and
exercisable for 90 days, except on terminatiorfd¢ause.” For grants prior to 2010, executives (alhdther employees)
may be entitled to accelerated exercisability améxended post-termination exercise period (géiperae to three
years) upon certain termination events (includigtiyement and termination by the Company witt“cause”).

Beginning with awards granted to executives in 2@Hions no longer provide for accelerated exatilgy.
Instead, the options continue to become exercisabtée originally scheduled dates and remain ésate for the
extended post-termination exercise period, as egiplk. If an executive violates a restrictive caugrfollowing
termination, the Company may cancel any outstandpigpns. Further, beginning in 2011, except fatipgants in the
ERRP, if an executive terminates employment for i@@gon other than death or disability, all optigrented in the last
12 months are immediately forfeited.

The table below summarizes the value of the paymutermination of employment in circumstances thaild

result in acceleration of the option awards (r€tirement or “special circumstances,” which ingadermination by the
Company without “cause,” death or disability),dfmination had occurred on December 31, 2011.
The values shown are based on the “spread” bettheegxercise price and the closing price of the Gamy’s common
stock on December 30, 2011. The table sets foehatal hypothetical value that a NEO could haadized as a result
of acceleration of awards. The values shown aratgréhan the incremental benefit attributablelgdte acceleration of
the awards.

Stock option:
(closing price on 12/30/1

Named executive offic Type of terminatiol minus exercise price) (¢
James A. Skinne Retiremen n/e(1)
Special circumstance $17,582,49
Death/disability 17,582,49
Peter J. Bense Retiremen 0(2)
Special circumstance 2,061,17!
Death/disability 3,647,63!
Donald
Thompsor Retiremen 4,118,89
Special circumstance 4,118,89
Death/disability 5,693,27!
Timothy J. Fento Retiremen 2,812,341
Special circumstance 2,812,341
Death/disability 3,824,60!
Janice L. Field: Retiremen 1,835,32
Special circumstance 1,835,32
Death/disability 2,645,13;

(1) Please refer to the table on page 29 for a degoripf Mr. Skinne’s treatment upon retirement under the ER
(2) Mr. Bensen is not eligible to receive favorableatneent upon retirement under the Equity P
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> RSUs

Unvested RSUs are generally forfeited on termimatibemployment. In the case of certain terminageants (including
retirement and termination by the Company withaause”), executives (and all other employees) atidedl to
accelerated vesting of RSUs, prorated based ugonutmber of months worked during the vesting pefitalvever,
RSUs subject to performance-based vesting conditioa not accelerated on termination of employmniestead any pro
rata vesting is subject to the satisfaction ofgpplicable performance conditions, determined foithg completion of
the performance period. As discussed on page @3 timpany’s practice is to grant executives RSUls performance-
based vesting conditions. Further, beginning in12@kcept for participants in the ERRP, if an eximeu(or any other
employee) terminates employment for any reasorr dtiae death or disability, all RSUs granted inldet 12 months
are immediately forfeited upon termination.

DEFERRED COMPENSATIO

Following separation from service for any reasbe,MEOs would receive distributions from their aguts under the
Supplemental Plan and the Excess Plan in accordaititéheir elected distribution schedules, as dbed on pages 25
and 26.

PROPOSAL NO. 2.
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATIOI

We are asking our shareholders to provide an adyisoenbinding vote to approve the compensationrdegto our
named executive officers for 2011, as describatiér’Executive Compensation” section, beginningpage 8, which
includes the Compensation Discussion and Analyfsiscompensation tables and related material.

As described in the Compensation Discussion andyAisasection, the Compensation Committee oversaes
executive compensation program in light of McDoratdrcumstances and to promote the objectiveb®fptrogram.
These objectives include: to motivate our execstieeincrease profitability and shareholder returnsie pay to
performance effectively, and to compete effectifelyand retain managerial talent.

We are asking our shareholders to indicate thgipstt for our named executive officer compensation.

We believe that the information we have providethis Proxy Statement demonstrates that our exezatimpensation
program was designed appropriately and is workingrnisure that management’s interests are alignthdowr
shareholders’ interests to support long-term vaheation.

This vote is not intended to address any specé#in iof compensation, but rather the overall comgigms of our
named executive officers and the philosophy, pedicind procedures described in this Proxy Statement

Information about the voting standard for this prsgl appears on page 53. While this vote is adyiaod not
binding, the Board and the Compensation Commitidecansider the outcome of the vote, along withestrelevant
factors, when considering future executive compémsalecisions.

The Board of Directors recommends that shareholdeste FOR the approval of the compensation awarded
McDonald's named executive officers for 2011, as disclosedier SEC rules, including the Compensation Discims
and Analysis, the compensation tables and relateatenial included in this Proxy Statement.
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Other management proposals

PROPOSAL NO. 3.
VOTE TO APPROVE THE 2012 OMNIBUS STOCK OWNERSHIP RIN

On February 8, 2012, the Compensation CommittekeoBoard adopted the McDonald’'s Corporation 20thdus
Stock Ownership Plan (2012 Plan) and recommendedtk Board submit the 2012 Plan for shareholdpraval so
that the Company may continue to grant equity asardl that payments made under it qualify for diblility by the
Company for federal income tax purposes. The 2042 Will replace the Amended and Restated 2001 ®un&tock
Ownership Plan (2001 Plan) and will apply to awaydmted on or after June 1, 2012.

The material features of the 2012 Plan are sumeditizlow, which summary is qualified in its entjrby reference
to the text of the 2012 PlaA.copy of the 2012 Plan is available on our webatt@ww.governance.mcdonalds.cosnd
the SEC website atww.sec.goywhere it is an appendix to the electronic verabithis Proxy Statement. We will
provide you with a copy without charge if you @&lareholder Services at 1.630.623.7428, or writestat McDonal's
Corporation, Shareholder Services, Department T2@e McDonald’s Plaza, Oak Brook IL 60523. Copiels also be
available at the Annual Shareholders’ Meeting.

PURPOSE

The 2012 Plan is an important part of our pay-for-grformance compensation strategyThe Compensation
Committee and management continually evaluate wagstract, retain and motivate highly qualifiedividuals and to
ensure compensation is tied to performance andsatlte interests of employees and directors witbelof
shareholders. Except as otherwise specified belmterms of the 2012 Plan are generally consistéhtthe terms of
the 2001 Plan.

GENERAL INFORMATION

The 2012 Plan provides for the granting of non-ifjeal stock options, restricted stock units, stbokuses, dividend
equivalents and other stock-based awards (colkdgtiiwards). The Committee expects to grant noalifjad stock
options and restricted stock units under the 20&8,”Rand may consider the grant of other typeswérls. Awards may
be granted under the 2012 Plan to any employekidimg officers), as well as non-employee directrthe Company
or any of its subsidiaries.

COMMON STOCK AVAILABLE

Under the 2001 Plan, approximately 27.6 millionreBavere available for grant as of December 3112@the 2012
Plan is approved, no further grants will be madeéenrthe 2001 Plan after June 1, 2012, and thoses(iacluding the
portion of those shares subject to awards that beea granted since December 31, 2011, as heevimgiscribed, and
that may be subject to awards granted prior to Ju2012) and any shares returned to the poolareshavailable under
the 2001 Plan will become available for grant urttier2012 Plan. We are also asking shareholdexsttmrize an
additional 27.5 million shares for grant under 2042 Plan. Approximately 5 million shares have bgemted under the
2001 Plan from December 31, 2011 through Marct0122Therefore, total shares available under tli& Zlan would
be approximately 55.1 million shares, and wouldarevent exceed 56 million shares. As under thd Z08n, common
stock issued under the 2012 Plan may be treasargsior newly issued shardfie Company intends to use treasury
shares purchased through its share repurchase progm for Awards. As of December 31, 2011, 639.2 million shares
of common stock were held in treasury, and appratéhy $3.5 billion in additional share repurchasssained
authorized.

The closing price for the common stock on the NewkYStock Exchange Composite Tape on March 1, 204
$99.25.

To meet the performance exception under InternakRge Code Section 162(m), the 2012 Plan proviusthe
maximum number of shares of common stock for wiiatards may be granted to any single participaninduany one-
year period is two million for options, and 500,d00restricted stock units that are intended talify for the
performance exception, subject to adjustments ssritbed below.

AWARDS UNDER THE 2012 PL/

Stock options The 2012 Plan provides that the per-share option jixe cannot be less than 100% of the fair market
value of a share of the common stock on the granate. The Committee expects to continue to grant thig typ
Award under the 2012 Plan. Payment of the optiégcepnay be made in cash, through the exchangenofram stock or
through a broker-assisted exercise.
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The Committee determines when and how an optionlmagxercised, and establishes its maximum terrghwhay
not be greater than 10 yea@enerally, an option may not be exercisable withimne year after its grant date.

Restricted stock units (RSL. The 2012 Plan provides for the grant of RSUs. Chenmittee expects to continue to
grant this type of Award under the 2012 Plan. R8tésgenerally similar to restricted stock awardsget that instead of
issuing actual shares at the time of grant, thtswame settled at or after the time they vest kydilivery of the
appropriate number of shares of common stock, oasii equal to the then-value of those sharesndageupon the
terms of the Award. Unless and until RSUs areeetilith actual shares, the participant does nog fias rights of a
shareholder, although he or she may, if the Awardrsvides, be entitled to dividend equivalents.

Stock bonusesAs under the 2001 Plan, the Committee may gtaskdonuses or incentives to eligible employeégiot
than executive officers under the 2012 Plan. Theimam number of shares available for this form efakd is one
million over the life of the 2012 Plan.

Other stock-based award#\s under the 2001 Plan, the 2012 Plan providaisthie Committee may grant other stock-
based awards, that is, Awards other than optioARSSRSUs or restricted stock, the value of whichased on or
otherwise related to the common stock, on termscanditions specified by the Committee.

Dividend equivalentsThe 2012 Plan provides for dividend equivalenfgren of stock-based award representing the
right to receive cash or shares of common stocksared by the dividends payable with respect toiipeshares of
common stock or a number of shares. Dividend edgiivg may only be granted as part of another AwBing. 2012 Plan
specifies that if the value of another stock-bamedrd is based on the excess of the fair markeewail a share of
common stock on the date the value is determined e Award’s exercise or grant price, the peralexercise or
grant price for such an Award may not be less &G0% of the fair market value of a share of commsitmek on the date
of grant.

The 2012 Plan provides that RSUs and other stock-bad awards, the value of which is based on the fulue
of a share of stock, will be subject to a minimum esting requirement of one year if the award vestsdsed solely on
continued employment (subject to accelerated vestjnupon certain terminations of employment and upora
change in control, as described below)lhe Committee cannot waive this requirement.

PLAN ADMINISTRATIO!

The 2012 Plan will be administered by the Commijtiee€onformity with the SEC’s short-swing tradirgguirements
and the requirements for the performance excepliseribed below. Committee members must also epantient
under applicable listing standards. The Committeg delegate certain of its administrative respdlisés, and its
powers may also be exercised by the full Board.

Subject to the 2012 Plan, the Committee has theoaitt to administer the 2012 Plan, including thght to: approve
the persons to whom, and the times when, Awardsodve granted, as well as the type, size and tefrasch Awards
and to modify such grants; interpret the 2012 Péagglerate the exercisability of, and waive ttstrietions and
conditions applicable to, Awards; and extend theetduring which Awards may be exercised (but ngbhd 10 years).
The Committee’s powers are identical to those utfie2001 Plan, except that the Committee als@abtsority to make
all other determinations required or that it deemgropriate for the administration of the 2012 Plan

AMENDMENT AND TERMINATIO|

The 2001 Plan terminates on March 14, 2014. Ifedh@ders approve the 2012 Plan, the 2001 Plarbeiterminated on
June 1, 2012. In either case, the 2001 Plan magrlrénated by the Board before its scheduled teation date.
Termination will not affect outstanding Awards undiee 2001 Plan.

The 2012 Plan and Awards may be amended by thedBoadhe Committee, subject to shareholder appriéval
required by applicable listing requirementbe 2012 Plan provides that shareholder approval iszquired for any
amendment that would result in the reduction of theoption price of any option, except for the adjustrents
described below.The 2012 Plan provides that amendments may notselyeaffect outstanding Awards without the
consent of the affected grantees, unless the anartdiines not materially decrease the value of thard or is made to
comply with applicable law, stock exchange rules@rounting rulesMoreover, no amendment may be made that
would cause the loss of Section 162(m) performanegception for any outstanding Qualified PerformanceBased
Awards (as defined below under “Certain Federal incomectmsequences”).
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In addition, Awards may not be amended in a wayithaconsistent with the requirements of the 2B1zh. For
example, an Award that is subject to the minimursting schedule for service-vesting restricted st&&Us and other
full-value stock-based Awards may not be amendedinoinate that minimum vesting schedule.

ESTIMATE OF BENEFIT

Because the grant of Awards pursuant to the 2042 Will be within the discretion of the Committéteis not possible to
determine the Awards that will be made to executifficers. Information about Awards made under2B81 Plan to our
NEOs in 2011 is provided on page 20. In 2011, n@mop were granted to n-employee Directors, options covering
469,706 shares of common stock were granted tuaknt executive officers as a group, and opt@nering over
3,416,122 shares of common stock were grantedpmajmately 3,520 employees, including all currefiicers who are
not executive officers. In addition, in 2011, 6 §IRSUs were granted to all current executive offi@gs a group, and
559,297 RSUs were granted to 3,706 employees,dimgwall current officers who are not executiveiasfs.

OTHER TERMS AND CONDITIONS
Transferability.Awards granted under the 2012 Plan are non-traaiseother than by will or the laws of descent and
distribution and may be exercised, during a grastifetime, only by the grantee.

Termination of employmerithe 2012 Plan provides that treatment of Awardsatpamination of employment or
directorship shall be determined by the Committethé applicable grant agreement or thereaftereAta determination
otherwise, unvested Awards are forfeited upon teation and vested options will remain exercisabtedD days
following termination.

Tax withholdingThe Company may make such provisions as it deepr®ppate to withhold any taxes due in
connection with any Award, and may require the tgaro satisfy relevant tax withholding requirensemtfore
authorizing any issuance of shares to a grantas.réfuirement may be satisfied by the granteeysneat of cash or
delivery of shares of common stock, or by havingreh of common stock otherwise issuable to thetgeanithheld.

CHANGE IN CONTROL

The 2012 Plan provides for a “double-trigger” appraach. In the event of a “Change in Control” of the Comypan
(defined in the 2012 Plan identically as underafiél Plan), all options and other service-vestingrds will be
replaced with a “Replacement Award” (as definethim2012 Plan). If a Replacement Award cannot $ieeid or upon
determination by the Committee prior to the Chaing€ontrol, the “Replaced Awards” (as defined ia #012 Plan) will
instead vest and become fully exercisable upoiCtienge in Control. In addition, if a grantee’s eoyphent or status as
a director, as applicable, terminates other thardase and other than upon a termination initiiethe grantee, within
two years after a Change in Control, all Replacegmavards become fully vested and exercisable ahst@tk options
held by the grantee immediately before the “Termidmaof Employment” (as defined in the 2012 Plandl ghat were
held by such grantee as of the date of the Chan@eitrol, or which are Replacement Awards, renoaitstanding for
the shorter of (i) two years following such Terntina of Employment and (ii) the expiration of thearh of the option or
stock appreciation right, unless otherwise proviteithe applicable grant agreement.

The Committee will have the ability to vary thesangral rules for particular Awards at the time g in the grant
agreements. The consequences of a Change in Cortp@rformance-vesting Awards, other than optiavif be
specified in the grant agreements.

ADJUSTMENTS FOR CHANGES IN CAPITALIZATION AND CORRTE TRANSACTION

The 2012 Plan authorizes the Committee to adjeslithitations on shares available for Awards, anddjust
outstanding Awards, as appropriate in connectidh stiock dividends, stock splits, reverse stocksmhare
combinations, recapitalizations, mergers, constibda, acquisitions of property or shares, sepamatispinoffs,
reorganizations, stock rights offerings, liquidaspsales or spinoffs of subsidiaries, and singlants. These may
include canceling Awards in exchange for paymehtsaeh and/or property, substituting other equitglgding equity

of another entity that agrees to the substitutionjhe common stock available under the 2012 Rfahsubject to then-
outstanding Awards, or in the case of a sale arafpof a subsidiary, arranging for the buyer ag ubsidiary to assume
the Awards held by subsidiary employees.
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CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The following describes the principal United Stdtderal income tax consequences related to opgjrarsed under the
2012 Plan.

Nor-qualified OptionsA grantee will not be subject to tax at the timeoa-qualified option is granted, and no tax
deduction is then available to the Company. Upenetkercise of a non-qualified option, an amoungétpthe
difference between the option price and the fairk@iavalue of the shares acquired on the date efcése will be
included in the grantee’s ordinary income and tben@any will generally be entitled to deduct the saamount. Upon
disposition of shares acquired upon exercise, agdren or depreciation after the date of exereigebe treated by the
grantee or transferee of the non-qualified optiereither capital gain or capital loss.

Incentive Stock OptionA grantee will not be subject to tax at the timdrarentive stock option is granted or exercised,
and no tax deduction is available to the Companwdver, the grantee may be subject to the altematinimum tax on
the excess of the fair market value of the shaesived upon exercise of the incentive stock opiver the option
price. Upon disposition of the shares acquired upa@rcise of an incentive stock option, capitahgai capital loss will
generally be recognized in an amount equal to iffierence between the sale price and the optiorepss long as the
grantee has not disposed of the shares within weosyof the date of grant or within one year fromdate of exercise
and has been employed by the Company at all tinoes the grant date until the date three monthsrbdfee date of
exercise (one year in the case of permanent digabif the grantee disposes of the shares witlsatisfying both the
holding period and employment requirements (a dibfying disposition), the grantee will recognizedmary income at
the time of the disqualifying disposition to thetet of the difference between the option price thredamount realized
on such disqualifying disposition or, if the distifyang disposition resulted from a failure to sti the holding period
requirement, the fair market value of the sharetherdate the incentive stock option is exercisigdégs). Any
remaining gain or loss is treated as a capital gatapital loss.

If the grantee pays the option price, in wholeropart, with previously acquired shares, the exgbanill not affect
the tax treatment of the exercise. Upon such exgdaand except for disqualifying dispositions, @angor loss is
recognized upon the delivery of the previously @&eglishares to the Company, and the shares recewtt grantee
equal in number to the previously acquired shaxelhanged therefor will have the same basis andrigpjoeriod for
capital gain or capital loss purposes as the pusiyoacquired shares. Shares received by the gramexcess of the
number of previously acquired shares will have sidaf zero and a holding period which commences Hse date the
shares are issued to the grantee upon exercise afd¢entive stock option. If such an exercisdfiscted using shares
previously acquired through the exercise of anrtige stock option, the exchange of the previoasiguired shares will
be considered a disposition of such shares foptingose of determining whether a disqualifying dspon has
occurred.

The Company is not entitled to a tax deduction ugitimer the exercise of an incentive stock optioopmon
disposition of the shares acquired pursuant to sMehcise, except to the extent that the grantamgrézed ordinary
income in a disqualifying disposition.

Limits on Company’s deductiorSode Section 162(m) generally places a $1 millionual limit on a company’s tax
deduction for compensation paid to a “covered eygsd A “covered employee” is defined as the cleiedcutive
officer and the other three highest paid officeamed in the company’s proxy statement. This limiginot apply to
compensation that satisfies the requirements fglrformance-based compensation” exception, dietushareholder
approval of the material terms of the compensa#qproval of the 2012 Plan at the Annual Sharehsiddeeting will
satisfy this requirement.

The 2012 Plan incorporates the provisions requeshtisfy the performance exception for optionsddition to
shareholder approval. These include limiting theiimam number of shares of common stock for whicticos and
SARs may be granted to any single participant duaimy one-year period to 2 million (subject to atljuents as
described above), allowing such Awards to only t@nted by the Committee, which must be comprisetatside
directors” as defined under Code Section 162 (g, raquiring that the option price of such Awardsbeless than the
fair market value of the underlying stock on théedaf grant. Thereforeall options granted to covered employees
under the 2012 Plan are intended to qualify for thg@erformance exception.

In addition, the 2012 Plan gives the Committeeabiéity to grant RSUs and other stock-based awdedgyned to
qualify for the performance exception (Qualifiedf@emance-Based Awards). As explained earlier 20&2 Plan
provides that the number of shares subject to QedlPerformance-Based Awards of this type that begranted to
any single participant during any one-year peri@ymot exceed 500,000 shares, subject to adjussnasrdescribed
above.
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Qualified Performance-Based Awards (other thanomgli also must be subject to the achievement ébpeance
goals based upon the attainment of specified lefetme or more of the following measures, appt@ethe Company as
a whole or to any subsidiary, division or otherturfithe Company: revenue, operating income, reirire, basic or
diluted earnings per share, return on revenuernem assets, return on equity, return on totaitabpr total shareholder
return. The 2012 Plan permits the use of any atieasure of financial performance that can be détexdhunder U.S.
generally accepted accounting principles.

Performance goals may be absolute or relatived@érformance of one or more other companies anahdex. The
Committee may specify that there be excluded tfecedf restructuring charges, discontinued opensatj extraordinary
items, cumulative effects of accounting changed,ather unusual or nonrecurring items, as wellssgimpairment
and the effects of foreign currency fluctuationtedmined under generally accepted accounting pries;j so long as
they are objectively determinable by referencento@ompany’s financial statements (including theesjpand/or
management’s discussion and analysis.

If the Committee makes Awards other than optiors $ARS subject to the achievement of performanedsgand
complies with the other procedures required bypirformance exception, the Awards should qualifitiie
performance exception. These procedures requiteittdCommittee establish objective performancdsgoased upon
one or more of the above measures within the tiloavad by the performance exception and at a tirherw
achievement of the goals is not substantially agrtnd that it certify the achievement of thosalgdefore the vesting
or payment of the Awards. In addition, the 201nPlike the 2001 Plan, provides that except inahent of death,
disability or Change in Control, the achievementhaf performance goals associated with QualifiefioPmance-Based
Awards may not be waived, nor may the amounts ol #wards be increased after they have been granted

The Committee expects, in general, to adminise2012 Plan so as to avoid loss of the Company’deduction
because of Code Section 162(m), but it is poss$itaiesome Awards may not qualify for the performeagception.
Further, if Awards vest or are paid on an accedgrflasis upon a Change in Control or a subsegeenination of
employment, some or all of the value of that acgediien may be considered an “excess parachute paynneder
Section 280G of the Code. This would result inithposition of a 20% federal excise tax on the recifs of the excess
parachute payments and a loss of the Company’sctleddor the excess parachute payments.

RECOMMENDATIOM

The Board believes that the approval of the 2052 Rlill enable us to continue its pay-for-perforraigompensation
strategy and motivate our employees. If sharehsldemot approve the 2012 Plan, management ar@ampensation
Committee will examine available alternatives, irtthg continuing to use the 2001 Plan as in etfefbre the
amendments made after shareholder approval opthaton March 14, 2004.

The Board of Directors recommends that shareholdemte FOR the approval of the 2012 Omnibus Stock
Ownership Plan.

PROPOSAL NO. 4.
VOTE TO APPROVE DECLASSIFICATION OF THE BOARD OF DI RECTORS

At the 2011 Annual Shareholders’ Meeting, sharefiadpproved an advisory proposal that requesteBalard of
Directors to take the steps necessary to elimitmgtelassification of the Board of Directors. Aftareful consideration,
the Board has adopted proposed amendments to statBe Certificate of Incorporation to eliminate thassification of
the Board of Directors.

Article TWELFTH of our Restated Certificate of Inporation currently provides that our Directors didded into
three classes, with the term of office of one ckgsiring each year and the Directors in each dasgng three-year
terms. If the proposed amendments are adoptedenuirite effective, Directors elected at or before fninual
Shareholders’ Meeting will serve out their threetygerms, but Directors elected by shareholdees #fts Annual
Shareholders’ Meeting will be elected to one-yeams. Beginning at the 2015 Annual Shareholderstivig, all
Directors would be subject to annual election foe-gear terms.

In addition, because Delaware law specifies thatctibrs serving on an unclassified board must bevable by
shareholders either with or without cause, Artit WELFTH would be amended to specify that Directoisy be
removed with or without cause, but amended ArtidlELFTH will provide that Directors serving the ramder of a
three-year term will be removable only for cause.
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Article TWELFTH would be further amended to provithat, following the termination of the classifiBdard
structure in 2015, a Director appointed to a vagammew directorship would serve for a term exgjrat the next
Annual Shareholders’ Meeting following his or hppaintment.

Finally, Section (d) of Article TWELFTH sets forthe standard to modify Article TWELFTH (i.e., thifiemative
vote of the holders of a majority of the voting pavef the outstanding capital stock). This is tams standard as would
be required to amend any other Article in our Rest&ertificate of Incorporation; therefore, Sect{d) of Article
TWELFTH would be repealed to remove this langu&ge iis duplicative of applicable law.

The proposed changes to Article TWELFTH are seahfor their entirety in Exhibit A

In accordance with Delaware law, the Board of Divexhas adopted resolutions approving and degladivisable
these proposed amendments and is recommendingithgfmareholders for approval.

Information about the voting standard for this prsgl appears on page 54. If the proposed amendarenélopted
and become effective, the Board will adopt conforgramendments to our Amended and Restated By-Laws.

The Board of Directors recommends that shareholdgoie FOR declassification of the Board of Director

PROPOSAL NO. 5.
VOTE TO APPROVE SHAREHOLDERS’ RIGHT TO CALL SPECIAIMEETINGS

The Board of Directors is requesting that sharedmslépprove amendments to our Restated Certifiddtecorporation
that would enable holders of at least 25% of oustamding shares of common stock (excluding dexigs] to request
the Secretary of the Company to call a special imgetf shareholders.

Currently, Article THIRTEENTH of our Restated Cédate of Incorporation specifies that only the Bbaf
Directors may call special meetings of shareholdEne Board frequently reviews corporate governdoess practices
and, after due consideration, has determined tastmareholders should be permitted to call specétings. The
proposed 25% threshold to exercise this right lraarrompeting interests. It ensures that sharefsobdth substantial
holdings in our Company could convene a meetingpdidress significant strategic concerns prior taine annual
meeting, but special interest groups with viewssiatred by shareholders with substantial holdiagsict damage the
interests of shareholders by causing our Compaimcto unnecessary costs and diversion of key peso

Additionally, the exclusion of derivative securgiffom the determination of satisfaction of thesprébed ownership
threshold will ensure that the shareholders seekirgll a special meeting have a true economeérést in the
Company.

The proposed changes to Article THIRTEENTH arefaeth in their entirety in Exhibit B

In accordance with Delaware law, the Board of Divexhas adopted resolutions approving and deglativisable
these proposed amendments and is recommendingithgfmareholders for approval.

Information about the voting standard for this prsgl appears on page 54. If the proposed amendarenélopted
and become effective, the Board of Directors wathsider amendments to our Amended and RestatedaBg-to adopt
provisions, including notice and timing restrictipmelating to the shareholders’ right to call splemeetings.

The Board of Directors recommends that shareholdeote FOR shareholders’ right to call special maegs.

PROPOSAL NO. 6.

ADVISORY VOTE TO APPROVE THE APPOINTMENT OF ERNST & OUNG LLP AS INDEPENDENT
AUDITOR FOR 2012

The Audit Committee is responsible for the appo#rirof the independent auditor engaged by the Comgae Audit
Committee has appointed Ernst & Young LLP as inddpat auditor for 2012. The Board is asking shddshs to
approve this appointment. Ernst & Young LLP auditeel Company’s financial statements and internatrobover
financial reporting for 2011. A representative ludtt firm will attend the Annual Shareholders’ Magtiand will have an
opportunity to make a statement and answer questinformation about the voting standard for thisgmsal appears on
page 53.

The Board of Directors recommends that shareholdgote FOR the appointment of Ernst & Young LLP as
independent auditor for 2012.
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Audit Committee matters

AUDIT COMMITTEE REPORT

Dear Fellow Shareholders:

The Audit Committee is composed of five Direct@ach of whom meets the independence and othereagemts of the New York Stock
Exchange. Enrique Hernandez, Jr., Cary D. McMilld Roger W. Stone qualify as “audit committeaiicial experts.” The Committee has
the responsibilities set out in its charter, whiets been adopted by the Board of Directors aneviewed annually.

Management is primarily responsible for the Compafipancial statements, including the Companyteiinal control over financial
reporting. Ernst & Young LLP (Ernst & Young), th@@pany’s independent auditor, is responsible fofopming an audit of the Company’s
annual consolidated financial statements in acemelavith generally accepted accounting princip®8AP) and for issuing a report on those
statements. Ernst & Young also reviews the Compimgerim financial statements in accordance witite8nent on Auditing Standards
No. 100 (interim financial information). The Comte# oversees the Compis financial reporting process and internal constolicture on
behalf of the Board of Directors. The Committee miae times during 2011, including meeting regylavith Ernst & Young and the internal
auditor, both privately and with management present

In fulfilling its oversight responsibilities, theathmittee reviewed and discussed with managemenEarst & Young the audited and
interim financial statements, including Managemg&tiscussion and Analysis, included in the CompsReports on Form 10-K and Form
10-Q. These reviews included a discussion of:

> critical accounting policies of the Compai

> the reasonableness of significant financial repgriudgments made in connection with the finansiatements, including the quality (e
not just the acceptability) of the Compi’'s accounting principle:

> the clarity and completeness of financial disclest

> the effectiveness of the Company'’s internal adraver financial reporting, including managemerarsl Ernst & Youngs reports thereo
the basis for the conclusions expressed in thgemteand significant changes made to the Compantgsnal control over financial
reporting during 2011

> items that could be accounted for using altemeatieatments within GAAP, the ramifications thdraond the treatment preferred by
Ernst & Young;

> the annual management letter issued by Ernst 8ngpmanagement’s response thereto and other adatgiiten communications
between management and Ernst & You

> unadjusted audit differences noted by Ernst & Yoduogng its audit of the Compa’s annual financial statements; ¢
> the potential effects of regulatory and accountiitiatives on the Compar's financial statement

In connection with its review of the Company’s aahconsolidated financial statements, the Commitse discussed with Ernst & Young
other matters required to be discussed with thé@uahder Statement on Auditing Standards No.a&lmodified or supplemented
(communication with audit committees), and thosdresised by Ernst & Young’s written disclosures asitetter provided under the
applicable requirements of the Public Company Aatiog Oversight Board, as modified or supplemerfiedependence discussions with
audit committees).

The Committee is responsible for the engagemetitenindependent auditor and appointed Ernst & Ydorggrve in that capacity during
2011 and 2012. In that connection, the Committee:

> reviewed Ernst & Young’s independence from thenpany and management, including Ernst & Young’stemi disclosures described
above;

> reviewed periodically the level of fees appro¥@dpayment to Ernst & Young and the pre-approved-audit services it has provided to
the Company to ensure their compatibility with Er&sroung’s independence; ai

> reviewed Ernst & Your’s performance, qualifications and quality contralqedures
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Among other matters, the Committee also:
> reviewed the scope of and overall plans for thauahaudit and the internal audit progre

> consulted with management and Ernst & Young witipeet to the Company’s processes for risk assessmdmisk
managemen

> reviewed and approved the Company’s policy withardgo the hiring of former employees of the indegent
auditor;

> reviewed and approved the Company’s policy forgteeapproval of audit and permitted non-audit smwiby the
independent audito

> received reports pursuant to our policy for themsiglsion and confidential treatment of communicaifmom
employees and others about accounting, interndtaisrand auditing matter

> reviewed with management the scope and effectiweofethe Company’s disclosure controls and procesjur
including for purposes of evaluating the accurany fair presentation of the Company’s financiatestaents in
connection with certifications made by the CEO &f®D;

> reviewed significant legal developments and the Gamy’s processes for monitoring compliance with &awd
Company policies; an

> reviewed the Compa’s related person transactio

Based on the reviews and discussions referreddeealthe Committee recommended to the Board ofciire that
the audited financial statements be included inGbmpany’s Annual Report on Form 10-K for the yeaded
December 31, 2011 for filing with the SEC.

Respectfully submitted,

The Audit Committee

Enrique Hernandez, JChairman
Walter E. Massey

Cary D. McMillan

Sheila A. Penrose

Roger W. Stone

POLICY FOR PRE-APPROVAL OF AUDIT AND PERMITTED NON- AUDIT SERVICES

The Audit Committee has a policy for the pre-apptaf all audit and permitted non-audit servicebégrovided to the
Company by its independent auditor. The Audit Cotteaimay pre-approve engagements on a case-bypasiseor on
a class basis if the relevant services are prdadectnd recurring.

Pre-approvals for classes of services are grantdu atart of each fiscal year and are applicl¢he year. In
considering these pre-approvals, the Audit Commitéiews a description of the scope of servickimdawithin each
class and imposes budgetary estimates that am\ldrgsed on historical costs.

Any audit or permitted non-audit service that is included in an approved class, or for which té¢als are expected
to exceed the relevant budgetary estimate, mugtéapproved on an individual basis. Pre-approfahy individual
engagement may be granted not more than one yEaelm®mmencement of the relevant service. Preesaps of
services that may be provided over a period ofgyearst be reconsidered each year.

The Corporate Controller monitors services provibdgdhe independent auditor and overall compliamitk the pre-
approval policy. The Corporate Controller reporsigdically to the Audit Committee about the stadfiutstanding
engagements, including actual services providedassdciated fees, and must promptly report anyaraptance with
the pre-approval policy to the Chairman of the A@bmmittee.

The policy is available on the Company’s websitenatv.governance.mcdonalds.com.
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AUDITOR FEES AND SERVICES

The following table presents fees paid for profasal services rendered for the audit of the Comijsaaaynual financial
statements for 2011 and 2010 and fees paid for stheices provided by our independent auditohoseé years:

(In millions) 2011 2010
Audit fees(1) $11.5 $10.£
Audit-related fee(2) 0.4 0.2
Tax fee<(3) 1.1 1.C
All other fees(4) 0 0.2
Total $13.C $11.€

(1) Fees for services associated with the annual éndltuding internal control reporting), statutawdits required
internationally, reviews of Quarterly Reports orrfAdL(-Q and accounting consultatior

(2) Fees for employee benefit plan audits and cedf@station services not required by statute aulegign.
(3) Primarily fees for tax compliance in various imational markets
(4) Fees for miscellaneous advisory servii

Shareholder proposal

PROPOSAL NO. 7.
ADVISORY VOTE ON A SHAREHOLDER PROPOSAL REQUESTING NUTRITION REPORT

The text of the shareholder proposal and suppostiagment appear exactly as received by the Compaess
otherwise noted. All statements contained in theediolder proposal and supporting statement arsdlieeresponsibility
of the proponent. The shareholder proposal mayagoassertions about the Company or other mattatstie Company
believes are incorrect, but the Company has neirgited to refute all of those assertions. The Boszdmmends a vote
against the shareholder proposal based on thengasbforth in the Company’s statement in oppmsifdllowing the
shareholder proposal.

John Harrington advised the Company that he intemg@sesent the following shareholder proposahatAnnual
Shareholders’ Meeting. Mr. Harrington owns 100 skaf the Company’s common stock. The addressegbtbponent
is available upon request by calling 1-630-623-266By sending a request to McDonald’s Corporatttmreholder
Services, Department 720, One McDonald’s Plaza, Brakk, IL 60523.

Shareholder Propose
Evaluating Our Company’s Policy Responses and Finanial Risks
Regarding the Childhood Obesity Issue

Whereas, the contribution of the fast food industryhe global epidemic of childhood obesity hasdmee a major public
issue:

§ The Centers for Disease Control reports that 1is3Xhildren born in the year 2000 will developldites as a
result of diet

§ Childhood obesity greatly increases the risk obdias, hypertension, heart disease, cancers, gsthtimgtis,
reproductive complications and premature de

§ A study from the Institute of Medicine of the Nata Academies (IOM) concluded that fast food marikgt
influences childrers food preferences, diets and health. In 20091 recommended that local governments
actions such as adopting zoning policies thatict$ast food near schools and limiting the densityast food
restaurants in residential communiti
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Growing public concerns have spurred action bygyafiakers:

8 In August 2010, Congress subpoenaed 48 food compancluding our company, to submit data to theeFal
Trade Commission regarding marketing activities pratluct nutrition

§ In January 2011, the USDA released 2010 Dietaryl@imes, recommending limiting the “fast food eoviment”
as key to healthy eatin

§ In January 2011, Senator Harkin introduced the Hahferica Act of 2011 to restore the rulemaking autly of
the FTC to issue restrictions on unfair advertigsmgids.

§ In June 2011, the American Academy of Pediatritsaeed a policy statement calling for a total barmloild
targeted television junk food advertising as weslirgeractive digital advertisin

§ In July 2011, the U.S. Interagency Working GroupgFood Marketing to Children proposed nutrition skamls to
limit marketing unhealthy foods to childre

§ On December 1, 2011, San Francisco implementeddanamce prohibiting toys with children’s mealdlifag basic
nutritional standards. Instead of complying witk #pirit of the law, our company exploited a lelgabhole to
include a toy for a nominal fee with kids mealgéasl of meeting the nutrition standards mandateiti&yaw.
Other municipalities are currently considering pragsimilar measure!

A leading obesity research institution, the Yalel&€enter on Food Policy and Obesity, recentlyasdd a study on fast
food marketing and nutrition. The study reportg 8apercent more preschoolers saw McDonald's a@909 than
2007. The study ranks our company’s nutritionalliiqppgamong the worst, and notes that our markegiggecially targets
Hispanic and African American children.

Resolved:

Shareholders request that the Board of Directsiseis report, at reasonable expense and excludipggtary
information, within six months of the 2012 annuadeting, assessing the company’s policy responsg®ing
evidence of linkages between fast food and childhalmesity, diet-related diseases and other immacthildren’s
health. Such report should include an assessmehégfotential impacts of public concerns and englypublic policy
on the company’s finances and operations.

The Board’s Statement in Opposition

The Board recommends voting AGAINST the advisomypmsal requesting a nutrition report.

The Board of Directors has carefully consideredptuposal and, in light of our Company’s continuetf®rts to
address the issues raised by the proposal aneéparting on these efforts, we believe that the neqggjuested in the
proposal is unnecessary and redundant.

We acknowledge the importance of children’s nunitand well-being and have publicly addressed ubgest in
numerous reports. While these are global issug¢sehaire actions that go well beyond what our Campor any other
provider of prepared foods can take on its ownaveecommitted to being part of the effort to addre relevant issues
underlying these concerns. We offer a variety ofifehoices to our customers; provide nutrition finfation about our
menu items in a variety of accessible ways softmatlies can make informed decisions; communicdth ghildren in a
responsible manner through age appropriate markatid promotional activities; and encourage childred families to
live balanced, active lifestyles.

The Company has publicly reported on these effargsthorough and transparent way and is commitiembntinue
reporting on these efforts. Further, the Compaiyigies public disclosure regarding its assessmdiiiegpotential
impact on its finance and operations of public @ns about health and evolving public policy, imdhg in the
Company's risk factors in relevant filings with tBecurities and Exchange Commission. The publicaifanother
report on this topic, as requested by the proponentld provide no meaningful “new” information alighe
Company’s efforts or disclosures.

Since 2004, the Company’s sustainability reporteh@early demonstrated our commitment to addrasstion and
well-being matters. As recently as December 2(id Gompany published the 2011 Sustainability Sewtec
(Scorecard), which highlights our focus in five kmyority areas, including nutrition and well-beimgmong other
things, the Scorecard reports on efforts by McDd'saharkets around the world to continue to expaod and
beverage choices that contain fruits and vegetalrid4o grow awareness for these menu items, eslyefoir children.
The Scorecard supplements the extensive informationutrition and well-being that is on the Companyebsite,
including “Policies and Programs,” “Best Practi¢éghildren’s Global Marketing Guidelines” and “Nution
Information.” The Scorecard and sustainability mponay be found at
http://www.aboutmcdonalds.com/mcd/sustainabilityntit.
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In addition, many McDonald’s markets also provideit own reports in their local languages and @ir timdividual
websites about their efforts regarding nutrition &rell-being. The Company’s U.S. subsidiary, McDidisaUSA, for
example, reports extensively on its efforts to addrchildren’s nutrition and well-being issues g(Ser example,
http://www.mcdonalds.com/us/en/food/food_qualityirition_choices.html.)

(The reports referenced above are not considen¢apihis Proxy Statement.)

Highlights of recent initiatives in the U.S. includ

— InJuly 2011, McDonald’s USA announced a comprshivnplan (Plan) designed to help customers—eslpecia
children and families—make nutrition-minded choieésle visiting McDonald’s or eating elsewhere. @Gar
aspects of the Plan have already been implementdding:
> Happy Meals served in all U.S. restaurants nowraatically include apple slices and smaller-sigeghch fries
(The impact of this change is an estimated 20%aténtuin calories of the most popular Happy Meaksnd

> McDonald’s USA has launched a television campdigi includes nutrition messages to children. Thjzart of
the annual pledge that McDonadJSA has made to the Council of Better Businegge®us since 2006 regardi
its compliance with th* Childrer’s Food and Beverage Advertising Initiat”

Other aspects of the Plan that are scheduled furéuimplementation, include:
— Providing funding for grass roots community nutritiawareness programs; &

— Evaluating the progress of McDonald's USA nutrittommitments by relying on “independent third jgerivith
expertise in childre’s wel-being”

Highlights of other global initiatives include:

— Adherence to the McDonald’s Global Children’s Metikg Guidelines, which, among other things, guldeway
that we communicate to children about balanced tdamices that fit their nutritional needs and pdevpositive
messages that support their well-being. These tinédehave unified our worldwide markets aroundamon set
of principles for marketing to childre

— More than 95% of McDonald’s restaurants aroundatbdd offer Happy Meals with sides of fruit, vegbte or low-
fat dairy as an optior

— Engaging the support of subject matter expertsetp guide our efforts to promote informed choibg<hildren and
families worldwide. We work with a Global AdvisoGouncil comprised of nutrition and public healtlpexs from
around the world to provide us with independengrddic input.

— Engaging with policy leaders to provide input aedrh from others

In light of our Company’s extensive efforts to aell children’s nutrition and well-being, as welbas public
reporting on these matters, we believe that thertepquested by the proposal is unnecessary auhdant. We further
believe that the proposal represents the potdotia diversion of resources with no correspondiagefit to the
Company, our customers or our shareholders. Althoug believe that the report requested by the walge
unnecessary, we reached out to the proponent toncmicate our willingness to issue a report in refor the
proponent’s withdrawal of the proposal. The propdmveas unwilling to withdraw the proposal. Finallye note that a
substantially similar proposal voted on by McDorskhareholders in 2011 received only 5.6% of shaated in
support.

Therefore, your Board of Directors recommends thatu vote AGAINST this proposal.
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Board and governance matters
LEADERSHIP STRUCTURE

Since 2004, our Board has been led by an indepé@feirman, Andrew McKenna. This structure has wdriwell to
assure constructive engagement among the BoarthartChief Executive Officer, and effective overgigh
management. In addition, this structure allowsG@E® to focus on the Company’s business, while thaitGan can
focus on corporate governance matters, as wedlaakelship development and succession planning.

DIRECTOR SELECTION PROCESS

The Company has a policy for the consideration ioé@or candidates under which the Governance Caoi@eni
establishes criteria for nominees, screens carafidatd evaluates the qualifications of persons mated or
recommended by shareholders. The Governance Camem@tommends Director nominees for approval byBtiad.
The Governance Committee considers candidates stgghley other Directors, senior management anaébkbkters.
The Committee may, at the Company’s expense, retgrch firms and other advisors to assist it.

The Governance Committee reviews the size andtsteuof the Board and considers Director tenuri#issknd
experience in determining the slate of nomineesaanplart of Director succession planning. All cdatis are evaluated
on the basis of qualifications. The Governance Catamseeks Directors with records of achievemeiiéir chosen
fields and experience relevant to the Company’pecstrategy and operations. Director candidatsate expected to
possess certain qualities, such as integrity, ieaddence of mind, analytical skills, a commitmenséove the interests of
shareholders, and a willingness to challenge managein a constructive and collegial environmentweall as the
ability to exercise good judgment and provide pcatinsights and diverse perspectives. Candidaltssare evaluated in
light of Board policies, such as those relatinptrector independence and service on other boards.

Candidates with appropriate qualifications areringaved in person, typically by the Chairman, tHaef Executive
Officer, a majority of the members of the Goverrm@ommittee and other available Directors. The Guaace
Committee also periodically evaluates all Directorght of the above considerations and theirtdbations to the
Board.

Shareholders who wish to suggest candidates foination by the Board or who wish to directly nontm®irector
candidates for election at the Company’'s 2013 AhB8bareholders’ Meeting should follow the proceduwlescribed in
the section on Consideration of Director Nominagiéor the 2013 Annual Shareholders’ Meeting, appgasn page 51.

BOARD DIVERSITY

In selecting Director candidates, the Governancai@ittee and the Board take diversity into accosegking to ensure
a representation of varied perspectives and expejalthough the Company’s nomination policy doetsprescribe
specific standards for diversity. Currently, 50%twd Board is composed of women or individuals \&@r®minorities.

SUCCESSION PLANNING

The Board regularly reviews short and long-terncession plans for the Chief Executive Officer amddther senior
management positions. In assessing possible CEfidzdas, the independent Directors identify thélsskexperience
and attributes they believe are required to beffactere CEO in light of the Company’s global busas strategies,
opportunities and challenges.

The Board also considers its own succession. Ingleo, the Governance Committee and Board takeatdount,
among other things, the needs of the Board an@tmepany in light of the overall composition of theard with a view
to achieving a balance of the skills, experienag attributes that would be beneficial to the Boarbersight role.
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DIRECTOR INDEPENDENCE

Our Corporate Governance Principles require tHdia¢ctors except management Directors be indepeindnder applicable law and listing
standards, as well as under the Board’s Standarfsrector Independence. The Board considers ogliatiips involving Directors and their
immediate family members and relies on informatienived from Company records, questionnaires aheranquiries.

The relationships reviewed by the Board in its nmesent determination involved commercial relatfdps with companies:
> at which Board members then served as officersuling Mattel, Inc., Inte-Con Security Systems, Inc. and NIKE, Ini
> in which Board members or their immediate familgmbers then held an aggregate 10% or more diréctlivect interest (including

Schwarz Supply Source and Ir-Con Security Systems, Inc.); a
> at which Board members then served as outsidecioirs (including Aon Corporation, Chevron Corpimmat ConAgra Foods, Inc.,

Discover Financial Services, Exelon Corporatiome¥olLang LaSalle Incorporated, The Walt Disney Camypand Wells Fargo &

Company).

These relationships involved McDonald’s purchafgeaducts and services in the ordinary courseusfriess that were made on arm’s-
length terms in amounts and under other circumsttitat did not affect the relevant Directors’ ipeledence.

The Board also reviewed Company donations to nepffofit organizations with which Board memberdfueir immediate family
members were affiliated by membership or servicdir@stors or trustees.

Based on its review, the Board determined that mdiis non-management Directors has a materiatiogiship with the Company and
that all of them are independent. Currently, our-ntanagement Directors are Susan E. Arnold, Réhegckert, Enrique Hernandez, Jr.,
Jeanne P. Jackson, Richard H. Lenny, Walter E. &ag:drew J. McKenna, Cary D. McMillan, SheilalRenrose, John W. Rogers, Jr.,
Roger W. Stone and Miles D. White.

BOARD COMMITTEES

Our Corporate Governance Principles provide forssinding committees: Audit, Compensation, GovertaaBustainability and Corporate
Responsibility, Finance and Executive. Committegrighis are available on the Company’s websitevat.governance.mcdonalds.com.

Number of
Committee  Current member Primary responsibilitie: 2011 meeting
Audit Enrique Hernandez, . > Oversees financial reporting, accounting, cdrgnal compliance matters. 9
(Chairman) > Appoints and evaluates the independent auditor.
Walter E. Massey > Reviews with the internal and independent auslitoe scope and results of their
Cary D. McMillan audits and the adequacy and effectiveness of miteomtrols.
Sheila A. Penrose > Reviews material financial disclosures.
Roger W. Stone . i .
> Pre-approves all audit and permitted non-awetitises.
> Annually reviews the Company’s compliance progsaand receives regular
updates about compliance matters.
> Annually reviews the Company’s disclosure colstemd procedures.
> Reviews, and makes recommendations to the Badaodt, related person
transactions
Compensatic Robert A. Eckert > Approves the CEO’s compensation based upon alu&ion of his performance 8
(Chairman) by the independent Directors.
Susan E. Arnold > Reviews and approves senior management’s corafiensnd approves
Richard H. Lenny compensation guidelines for all other officers.

John W. Rogers, Jr. -

) > Administers incentive and equity compensati@npland, in consultation with
Miles D. White

senior management, approves compensation policies.
> Reviews executive compensation disclosure.

Table continued on next page
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Table continued from previous page

Number of
Committee Current member Primary responsibilities 2011 meeting
Governance Andrew J. McKenna > Monitors the Board’s structure and operations. 7

(Chairman)
Robert A. Eckert

Enrique Hernandez, .

Jeanne P.Jackson
Roger W. Stone
Miles D. White

>
>

Sets criteria for Board membership.

Searches for and screens candidates to filldBeacancies and
recommends candidates for election.

Evaluates Director and Board performance aneésags Board compositi
and size.

Recommends to the Board non-management Direotapensation.
Evaluates the Company’s corporate governanceepsd

Recommends to the Board whether to accept Higrration of incumbent
Directors who fail to be re-elected in uncontestksttions.

Sustainability Walter E. Massey > Advises management about the Company’s glolsthmability strategies 4
and Corporat (Chairman) and reporting.
Responsibilit, Susan E. Arnold > Reviews social trends and stakeholder activitias may impact the

Richard H. Lenny Company’s brand reputation.

Sheila A. Penrose > Reviews the Company’s diversity activities, amgte political

John W. Rogers, Jr. contributions and philanthropy efforts.

> Considers shareholder proposals about the Coyfganstainability
practices.
Finance Jeanne P. Jackson > Reviews the Company’s dividend policy and shieparchase program in 2
(Chair) light of the Company’s strategy and performance.

Richard H. Lenny > Oversees certain material financial mattershsscderivatives

Cary D. McMillan commodities, liquidity and debt.

John W. Rogers, Jr. > Annually reviews the Company’s banking arrangetsie

Roger W. Stone
Executive James A. Skinner > May exercise most Board powers during the perlmetween Board 0

(Chairman)
Robert A. Eckert

Enrique Hernandez, .

Andrew J. McKenna

meetings.

BOARD AND COMMITTEE MEETINGS

Directors are expected to attend the Annual Shiderss Meeting and all Board meetings and meetaofghe Committees on which they
serve. Our Board met eight times during 2011. Aheggularly scheduled Board meeting, our indepenDé&ectors met in executive sessi
Each Director attended over 90% of the total nunatbeneetings of the Board and relevant Committeledevthe Director was a member. All
Directors attended the 2011 Annual Shareholderg£tivig.
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BOARD AND COMMITTEE EVALUATIONS

The Governance Committee annually evaluates tHerpeance of the Board of Directors. Directors araleated
periodically, but no less often than each time theyslated for re-election. In addition, eachhef Audit, Compensation
and Governance Committees annually conducts salfiations and each of the Sustainability and Cargor
Responsibility and Finance Committees conducts suealuations at least every two years. Resulthedd evaluations
are discussed at Committee meetings and with thB8dard.

RISK OVERSIGHT

The Board is actively engaged in overseeing anigweng the Company’s strategic direction and olyest, taking into
account (among other considerations) the Comparsksprofile and exposures. The Board conductsrenual in-depth
review of the business, which includes considenatibcertain risk exposures. In addition, the Boaekives regular
updates on risk exposures.

Although the Board as a whole has responsibilityrifgk oversight, including CEO succession plannthg Board's
Committees also oversee the Company’s risk prafilé exposures relating to matters within the sadpbeir authority
and report to the Board about their deliberatidie Audit Committee considers audit, accounting @mpliance risk,
and it receives reports from the head of internditathe head of corporate tax, the General Cdutise Chief
Compliance Officer and the Chief Information OfficEhe Audit Committee annually reviews the Compamgplicies
with respect to financial risk assessment and firdmisk management. The Audit Committee is atssponsible for
discussing audit, accounting and compliance riglosures with management, internal audit and Erngbéng, and
taking steps to monitor and control such exposwed for evaluating management’s process to assgessianage
enterprise risk issues. The Compensation Comngtiasiders the level of risk posed by our compeasgirograms,
including incentive compensation programs. The Guaece Committee monitors potential risks to tHeaifveness of
the Board, notably Director succession and Boandpasition. The Sustainability and Corporate Resiilitg
Committee reviews risks to the business and thepgaowyis brand reputation that may result from treindsustainability
issues. The Finance Committee monitors the Compgaisk profile through its review of our worldwidtesurance
program and other material financial matters.

CODE OF CONDUCT FOR THE BOARD OF DIRECTORS

Each year, Directors confirm that they have read,will comply with, the Code of Conduct for thed@d of Directors.

DIRECTOR COMPENSATION

The Governance Committee recommends to the Boarfbtm and amount of compensation for non-managéemen
Directors. Only non-management Directors are paiidHeir service on the Board. In 2011, this conga¢ion structure
was as follows: (i) an annual cash retainer of @3@; (i) an annual retainer fee of $20,000 forteBirector serving as
Chair of the Audit, Compensation or Governance Cdiees, and an annual retainer fee of $10,000doh®irector
serving as Chair of other Board Committees; amdd@mmon stock equivalent units with a $130,00ieayranted
annually to each Director serving for the entireendar year, under the Directors’ Deferred Compgmisdlan.
Directors serving for a portion of the year recgiverated grants of common stock equivalent units.

The Company reimburses non-management Directoesdfmenses incurred in attending Board, Committee,
shareholder and other McDonald’s business meet@gdimited occasions, the Company may permit Doecto be
joined by their spouses and reimburses the sp’ travel expenses. The Company also reimbursesnsgsefor Director
continuing education.

Beginning in 2012, non-management Directors witkige: (i) an annual cash retainer of $100,00Dai annual
retainer fee of $25,000 for serving as Chair ofAlelit, Compensation or Governance Committees arahaual
retainer fee of $15,000 for serving as Chair okofBoard Committees; and (iii) common stock equxalnits with a
$140,000 value.
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The following table summarizes the compensatiorived by each non-management Director in 2011:

Fees earnel All other
or paid in cash (1 Stock compensation (4
Name awards (2)(3 Total
(&) (b) (€) Q) (h)
Susan E. Arnoli $ 90,00( $ 130,00( $ 10,00( $ 230,00(
Robert A. Ecker 110,00( 130,00( 10,00( 250,00(
Enrique Hernandez, < 110,00( 130,00( 10,00( 250,00t
Jeanne P. Jacks: 100,00( 130,00( 10,00( 240,00(
Richard H. Lenny 90,00( 130,00( 10,00( 230,00(
Walter E. Masse 100,00( 130,00( 10,00( 240,00(
Andrew J. McKenni(5) 110,00( 895,43t 10,00( 1,015,43:
Cary D. McMillan 90,00( 130,00( 10,00( 230,00(
Sheila A. Penros 90,00( 130,00( 5,00( 225,00(
John W. Rogers, J 90,00( 130,00( 10,00( 230,00(
Roger W. Ston 90,00( 130,00( 10,00( 230,00(
Miles D. White 90,00( 130,00( 10,00( 230,00(
(1) Non-management Directors may defer all or a portiotheir retainer and/or fees in the form of commtrtlk

(2)

(3)

equivalent units under our Directors’ Deferred Cemgation Plan. Such deferrals, as well as the dugnaat of
common stock equivalent units described in footf@obelow, are credited to an account that is perédly adjusted
to reflect the gains, losses and dividends asstiaith a notional investment in our common std@kmmon stock
equivalent units so credited are based on abpare price equal to the closing price of our comistock on the dai
of credit. Amounts credited are paid in a singlmpusum cash payment after retirement from the Boardkath, or
on the date specified by the Director. If the Dioetas made a valid prior written election, albgportion of the
credited amount may be paid in equal annual imstaits over up to 15 years beginning after retirdrfrem the
Board.

Represents the aggregate grant date fair valmguted in accordance with Financial Accountirgn8ards Board
Accounting Standards Codification Topic 718 (FASB@Topic 718) of (i) common stock equivalent ugitanted
under the Directors’ Deferred Compensation Plaeoember 31, 2011 to each non-management Diredtor w
served on the Board during 2011; and (i) in theecaf Director McKenna, a special grant of 10,4&stricted stock
units (RSUs) on June 14, 2011, awarded in recagndf his service as non-executive Chairman oBbard, as
described in footnote 5 on page

Outstanding stock awards held by each non-mamagt Director as of December 31, 2011 are sét figtow.
Stock awards include common stock equivalent writter the Directors’ Deferred Compensation Plan amthe
case of Director McKenna, both common stock eqeivalinits and RSU:

Outstanding stock awartc

Name as of December 31, 20:
Susan E. Arnolt 6,872
Robert A. Ecker 35,517
Enrique Hernandez, < 55,46¢
Jeanne P. Jacks: 43,727
Richard H. Lenny 18,67¢
Walter E. Masse 26,44¢
Andrew J. McKenni 196,19¢
Cary D. McMillan 25,41:
Sheila A. Penros 12,53¢
John W. Rogers, J 32,10(¢
Roger W. Ston 92,91¢
Miles D. White 4,161
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Outstanding options held by each non-managemeetir as of December 31, 2011 are set forth below.
Director Stone’s options are held indirectly byeaacable trust, of which he is trustee. The Comgas/not
granted options to non-management Directors sinag 20, 2004.

Outstanding stock optior

Name as of December 31, 20
Susan E. Arnolt -
Robert A. Ecker 15,00(
Enrique Hernandez, < -
Jeanne P. Jacks: 5,00(

Richard H. Lenny -
Walter E. Masse -
Andrew J. McKenni 4,99¢
Cary D. McMillan -
Sheila A. Penros -
John W. Rogers, J 15,00(

Roger W. Ston 15,00(
Miles D. White -

(4) Represents Company matching gifts of charitablgributions to tax-exempt organizations for ggvating non-
management Directors. This program matches up@@®0 of charitable contributions made to certgpes of tax-
exempt organizations. In 2011, total matching ébotrons were $115,00!

(5) The amount reported in the “Stock awards” caluiepresents the sum of (i) the $130,000 credititector
McKenna's account under the Directors’ Deferred @ensation Plan on December 31, 2011; and (ii) ghyeesyate
grant date fair value of $765,438 computed in ataoce with FASB ASC Topic 718 relating to the spkaivard o
10,434 RSUs described above. These will be paidodhe later of one year from the date of grartisretirement
date.

Stock ownership

STOCK OWNERSHIP GUIDELINES

The Company imposes stock ownership guideline®iactors and senior officers. These guidelinesaaaglable on the
Company’s website atww.governance.mcdonalds.conand the guidelines for senior officers are disedsin the
Compensation Discussion and Analysis section, loéginon page 16.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all beneficial ownerswdre than five percent of the Company’s commonkstatstanding
as of December 31, 2011:

Name and address Amount and nature ( Percent of
beneficial owner

beneficial ownershi class (3)
BlackRock, Inc(1)
40 East 52nd Street
New York, NY 1002z 57,153,07 5.59%
FMR LLC (2)
82 Devonshire Street
Boston, MA 02109 55,998,94. 5.47%

(1) Reflects shares deemed to be beneficially ovinyeBlackRock, Inc. (BlackRock), directly or thrdugs
subsidiaries, as of December 31, 2011, accordirgstatement on Schedule 13G/A filed with the SBEC o
February 13, 2012, which indicates that BlackRarkinvestment adviser, has sole voting power ated so
dispositive power with respect to all of the shafidse Schedule 13G/A certifies that the securittese acquired in
the ordinary course and not with the purpose dn e effect of changing or influencing the contwbthe
Company
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(2) Reflects aggregate shares deemed to be dimcihdirectly beneficially owned by FMR LLC (FMR)nd its
Chairman, Edward C. Johnson Ill, as of DecembefB11, according to a statement on Schedule 18@ fiith the
SEC on February 14, 2012. Members of the Johnsuityfadirectly or through trusts, own approximatdl9% of
the voting power of FMR LLC and, due to their shanmership and entry into a voting agreement wétiain othe
shareholders, may be deemed to form a controllingpmwith respect to FMR. Mr. Johnson and FMR hasparent
company to various investment advisors, managet®Hrer institutions, have sole dispositive powé&hwespect tc
all of the shares. FMR has sole voting power wétspect to 1,180,502 of the shares. The Scheduleé&Bi#es that
the securities were acquired in the ordinary coarsenot with the purpose or with the effect ofradiag or
influencing the control of the Compar

(3) Based on the number of outstanding shares of constomk on December 31, 201

SECURITY OWNERSHIP OF MANAGEMENT

The following table shows the ownership of the canmstock and common stock equivalent units fomtwmed
individuals and the group as of March 1, 2012, pkes noted below. Directors and executive offieera group owned
(directly, indirectly and through benefit plans3dethan 1.0% of the Company’s common stock:

Common stoc

Stock

Name @@ (3)(4)(5) equivalents (6 Total
Susan E. Arnols - 6,872 6,872
Peter J. Bense 229,69° 20,78¢ 250,48t
Robert A. Ecker 25,00( 35,517 60,517
Timothy J. Fentol 251,68 20,04¢ 271,73
Janice L. Field: 287,23. 4,82¢ 292,05t
Enrique Hernandez, < 2,00¢ 55,46¢ 57,46¢
Jeanne P. Jacks: 7,25( 43,72 50,97
Richard H. Lenny 2,00¢ 18,67¢ 20,67¢
Walter E. Masse 5,75( 26,44¢ 32,19¢
Andrew J. McKenni 49,40¢ 92,70 142,10¢
Cary D. McMillan 12,28« 25,41 37,69¢
Sheila A. Penros 3,00 12,53¢ 15,53¢
John W. Rogers, J 92,60( 32,10( 124,70(
James A. Skinne 2,043,61. 39,78¢ 2,083,39!
Roger W. Ston 33,00( 92,91¢ 125,91¢
Donald Thompsoil 482,93. 12,99¢ 495,92
Miles D. White 5,00( 4,161 9,161
Directors and executive officers as a group (theuy

(24 persons) 4,426,02 615,55 5,041,58

(1) Beneficial ownership of shares that are owngdhbmbers of their immediate families directly lraugh trusts is
disclaimed as follows: Directors McKenna, 640; &ajers, 100

(2) Includes unallocated shares held in the ComigaPrpfit Sharing and Savings Plan as follows: Biogs Skinner,
7,924; and Thompson, 2,869; Mr. Bensen, 37; M4dEi&,970 and the Group, 21,7.

(3) Includes shares that could be purchased byciseeof stock options on or within 60 days afterrdfal, 2012 under
the Company’s option plan as follows: Directors &tk15,000; Jackson, 5,000; McKenna, 4,998; Rod&r900;
Skinner, 1,716,700; Stone, 15,000 (options are byld trust, of which Director Stone is Trusteedl dtnompson,
429,326; Messrs. Bensen, 225,453; Fenton, 208&81LMs. Fields, 218,476; and the Group, 3,571,
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(4) Directors and executive officers as a groupehsnle voting and investment power over sharesmiton stock
listed in the prior table except as follows: (ipséd voting and investment powers for shares hglditectors
Eckert, 10,000; Hernandez, 2,000; Jackson, 2,280nY, 2,000; Skinner, 96,203; and Thompson, 253;Rdnton,
35,944; and the Group, 185,454; (ii) for the benafichildren, shares held by Mr. Fenton, 3,153 #re Group,
3,626; (iii) shares held by spouses, Mr. Skinngd2@ shares are held in a trust of which his sp@&iadrustee and
the Group, 3,351; and (iv) 18,000 shares held faaly foundation as to which Director Stone mainsavoting
and/or transfer right:

(5) For Director Rogers, includes 77,500 shares of comatock held in a margin accou

(6) Includes common stock equivalent units crediteder the Company’s retirement plans and the RirecDeferred
Compensation Plan, which are payable in ¢

COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT

Our executive officers and Directors and persons ahin more than 10% of our common stock (Repoifirgsons)
must file reports with the SEC about their owngpsifiand transactions in our common stock and ecusties related
to our common stock. Reporting Persons must funméstith copies of these reports. Based on ouevewf those
reports provided to us and inquiries we have masehelieve that during the year ended Decembe2@11, all
Reporting Persons timely filed all required reports

Transactions with related persons, promoters artdinecontrol persons

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

The McDonald’s System has over 33,000 restauraotkiwide, most of which are independently owned apérated.
Within this extensive System, it is not unusualdar business to touch many companies in many tridasincluding
suppliers of food and other products and servi€kes.Board of Directors reviews, and approves (tfiea), as
appropriate, transactions, relationships or arrareggs in which the Company is a participant antlithalve Directors,
executive officers, beneficial owners of more tB&h of our common stock, their immediate family memnsh domestic
partners and companies in which they have a mtetéest.

The Board has adopted a policy that sets out proesdor the reporting, review and ratificatiorrefated person
transactions. The policy operates in conjunctiotihwiher aspects of the Company’s compliance progiacluding a
requirement that Directors and employees reportcansymstances that may create or appear to ceeateflict,
regardless of the amount involved. Directors aretakve officers must also confirm information aboelated person
transactions, and management reviews its booksemudds and makes other inquiries as appropriate.

Under the Board’s policy, the Audit Committee efis related person transactions for purposesofmmending to
the disinterested members of the Board that tmsaetions are fair, reasonable and within Compaigips and should
be approved or ratified.

The Board has considered certain types of poteriated person transactions and pre-approved ésemot presenting
material conflicts of interest. Those transactimtdude (a) compensation paid to Directors and etree officers that
has been approved by the Board or the Compensatomittee; (b) Company contributions to Ronald MoBld
House Charities, Inc. and certain other contrimgimade in limited amounts to other charitableassfar-profit
organizations; and (c) transactions in which thateel person’s interest arises solely from owngrshithe Company’s
common stock and all holders of the common stockive the same benefit on a pro rata basis. Thét ainmittee
considers the appropriateness of any related péraosaction not within these pre-approved clagséght of all
relevant factors, including:

> the terms of the transaction and whether they amn’ s-length and in the ordinary course of McDor's business

> the direct or indirect nature of the related pe’s interest in the transactic
> the size and expected duration of the transactind

> other facts and circumstances that bear on theriakity of the related person transaction unggaliaable law and
listing standards

Related person transactions involving Dirextime also subject to approval or ratification hy disinterested
Directors when so required under Delaware law.
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RELATED PERSON TRANSACTIONS

In 2011, the Company and its subsidiaries purchappdoximately $750,000 worth of paper and otherted products
(principally food product liners, trayliners, frantry bags, hash brown bags and bag stuffers) fsahwarz Supply
Source. Director McKenna is Chairman of Schwarzyelt as a 40.46 % shareholder. Members of DirelgtoKenna’'s
family are also shareholders of Schwarz. Schwdma&ness with the Company and its subsidiariessgmts less than
1% of Schwarz’s total revenues. The Company bedi¢ivat these purchases were made on terms atkefstorable as
would have been available from other parties. Tiemtdrested Directors ratified this transaction2011 and approved
the continuation of this arrangement under sintdams for 2012.

In 2011, Inter-Con Security Systems, Inc., proviglgisical security services for the Company’s haffiee
campus. Director Hernandez is the President anefE&xiecutive Officer, as well as a 54.44% sharedrotd Inter-Con.
Payments by the Company to Inter-Con for 2011 dchsservices totaled approximately $1.1 millioneT@ompany
believes that these services, which representhess1% of the revenues of Inter-Con, were madeons at least as
favorable as would have been available from otlaetigs. The disinterested Directors ratified théssaction for 2011
and approved the continuation of this arrangemedeusimilar terms for 2012.

During 2011, Mr. Stephen Stratton, a former empdogethe Company and the brother of Mr. Jeffreyatsin,
Corporate Executive Vice President—Chief Restautdfiter, owned and operated three U.S. McDonale&taurants.
Mr. Stephen Stratton paid rent and service feegutte terms of standard franchise agreementsiMétbonald’s USA,
LLC, a subsidiary of the Company, for the restatgafihese payments totaled $1,125,409 in 2011ywemnd net of
refunds that are associated with participationarious initiatives and promotions, which are gelyavailable to all
U.S. owner-operators.

Mr. Jeffrey Stratton’s son-in-law, Jeff Ringel.@mployed as a Vice President, Graphic ServiceBeoPerseco
business unit of HAVI Global Solutions (HGS). HG&ldts business units have been significant supgptéproducts
and services to the McDonald’s System. Mr. Ringarmployed by HGS on an at-will basis, and his camsption is
determined at the discretion of HGS. In 2011, tbenany and its subsidiaries made aggregate payneHSS of
approximately $570 million.

Communications

COMMUNICATIONS WITH THE BOARD OF DIRECTORS AND NON- MANAGEMENT DIRECTORS

Interested persons wishing to communicate diregiily the Board or the non-management Directordyiddally or as a
group, may do so by sending written communicatexhdressed to them at McDonald’s Corporation, P @Xx 4953,
Oak Brook, IL 60522-4953 or by e-mailmcdbod@us.mcd.corlinder the Board’s policy for communications
addressed to the Board, the Office of the Corpdsatetary collects mail from the Directors’ poffice box and e-mail
box, forwards correspondence directed to an indaliDirector to that Director, and screens corresignce directed to
multiple Directors or the full Board in order torfeard it to the most appropriate person. Commuiunatto the Board,
the non-management Directors or to any individuat&or that relate to the Company’s accountinggrimal accounting
controls or auditing matters are referred to thai@han of the Audit Committee.

CONSIDERATION OF DIRECTOR NOMINATIONS FOR THE 2013 ANNUAL SHAREHOLDERS'
MEETING

DIRECTOR CANDIDATES NOMINATED BY THE BOA

Shareholders can suggest Director candidates faideration for nomination by the Board by writitagthe Governance
Committee, c/o Office of the Corporate SecretargDdnald’s Corporation, Department 010, One McDoisaRlaza,
Oak Brook, IL 60523-1928 or by e-mail torporatesecretary@us.mcd.carBhareholders should provide the
candidate’s name, biographical data, qualificatind the candidate’s written consent to being naaseal nominee in
the Company’s Proxy Statement and to serve asexDTr, if elected.

DIRECTOR CANDIDATES NOMINATED BY A SHAREHOLI

For Director nominations to be properly broughtdrefthe 2013 Annual Shareholders’ Meeting by aedta@der, timely
notice in writing must be given by the shareholdethe Office of the Corporate Secretary. With extpo the 2013
Annual Shareholders’ Meeting, notice will be timélijt is sent to the Office of the Corporate Searg, McDonald'’s
Corporation, Department 010, One McDonald’s Pl&yak Brook, IL 60523-1928 or by e-mail to
corporatesecretary@us.mcd.com and delivered on or after 5:00 p.m. Central Tonelanuary 24, 2013 and on
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or before 5:00 p.m. Central Time on February 23,2® shareholder presenting a nominee for Directost satisfy
certain other requirements set forth in the ComisAynended and Restated By-Laws, which are availahblthe
Company'’s website atww.governance.mcdonalds.coand summarized in the next section.

QUALIFICATIONS FOR DIRECTORS

Article 1l, Section 6 of the Company’s Amended &webktated By-Laws provide that, in order to be blafor election
as a Director, a candidate must deliver to the Q@ate Secretary statements indicating whetherahdidate: (a) will, if
elected or re-elected as a Director, deliver follfmysuch person’s election or re-election a redignaffective upon

(i) failure to receive the required vote for reatien at the next annual meeting at which suchgrefaces re-election
and (i) Board acceptance of such resignationigla)party to any voting commitment that could tithie nominee’s
ability to carry out his/her fiduciary duties; (otends to refrain from entering into certain vgticommitments; (d) is a
party to any arrangements for compensation, reisgment or indemnification in connection with seevis a Director,
or intends to enter into any such arrangementj@nohtends to comply with the Company'’s publiclgaosed policies
and guidelines. The foregoing is a summary of dggiirements of Article 1l, Section 6 of the Companfmended and
Restated By-Laws and is qualified in its entiregyrbference to the actual provisions of ArticleSkction 6.

In addition, a Director candidate nominated by areholder for election at the 2013 Annual SharedrsidVieeting
will not be eligible for election unless the shasleler proposing the nominee has provided timelyceatf the
nomination in accordance with the deadlines spetifinder the section entitled “Director candidaiesinated by a
shareholder” and has otherwise complied with themapplicable requirements set forth in the Ameraied Restated
By-Laws. Shareholders should also consider the Guoryip Director selection process which is describegage 43.

SHAREHOLDER PROPOSALS FOR INCLUSION IN NEXT YEAR'S PROXY STATEMENT

To be considered for inclusion in the Company’sdyiBtatement for the 2013 Annual Shareholders’ Meet
shareholder proposals must be received by the @dfithe Corporate Secretary no later than 5:00 @entral Time on
December 14, 2012. These proposals must be st tOffice of the Corporate Secretary, McDonaldsforation,
Department 010, One McDonald’s Plaza, Oak Broolg0623-1928 or by e-mail tworporatesecretary@us.mcd.com
This notice requirement is in addition to the SE@'guirements that a shareholder must meet in dodeave a
shareholder proposal included in the Company’s yP&tatement.

OTHER SHAREHOLDER PROPOSALS FOR PRESENTATION AT THE 2013 ANNUAL SHAREHOLDERS’
MEETING

For any proposal not properly submitted for inahmsin the Proxy Statement for the 2013 Annual Shalders’ Meeting
under SEC rules and that is sought to be preselitectly from the floor of the 2013 Annual Sharetmis’ Meeting, the
Company’s Amended and Restated By-Laws requiretitihha@ly notice must be given in writing to the @#iof the
Corporate Secretary. To be timely, the notice rhestelivered to the Office of the Corporate SecyetdcDonald’s
Corporation, Department 010, One McDonald’s Pl&xak Brook, IL 60523-1928 or by e-mail to
corporatesecretary@us.mcd.cam or after 5:00 p.m. Central Time on January 243and on or before 5:00 p.m.
Central Time on February 23, 2013. The AmendedRestated By-Laws also provide that the proposalessrmined
by the Chairman of the meeting, must be a propaestifor shareholder action under Delaware law, the proposal
must satisfy certain other requirements set fortthé Company’s Amended and Restated By-Laws.
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Solicitation of proxies and voting

NOTICE AND ACCESS

We follow the SEC’s “Notice and Access” rule. Mabtareholders will receive a notice of Internet lality of proxy
materials (Notice) in lieu of a paper copy of thex® Statement and the Company’s Annual Report. Noice provides
instructions as to how shareholders can accegzrtixy materials online, describes matters to besiciened at the
Annual Shareholders’ Meeting and gives instructiasso how shares can be voted. Shareholders ieg¢ie Notice
can request a paper copy of the proxy materiafeliywing the instructions set forth in the Notice.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
THE PROXY STATEMENT AND OUR 2011 ANNUAL REPORT TO SHAREHOLDERS ARE AVAILABLE
AT:
WWW.INVESTOR.MCDONALDS.COM

RECORD DATE

Shareholders owning McDonald’s common stock atthse of business on March 27, 2012 (the recorel) datay vote
at the 2012 Annual Shareholders’ Meeting. On tlad¢ d1,016,147,106 shares of common stock wer¢amdlisg and
there were approximately 1,667,000 shareholdekdaiionald’s common stock. Each share is entitledre vote on
each matter to be voted upon at the Annual ShadelsIMeeting.

VOTING PRIOR TO THE ANNUAL SHAREHOLDERS’ MEETING

Most shareholders have a choice of voting pridhtomeeting by proxy over the Internet, by teleghonby using a
traditional proxy card. Refer to the Notice or y@uoxy or voting instruction card to see which ops are available to
you and how to use thel

The Internet and telephone voting procedures asiggded to authenticate shareholders’ identitiestarmbnfirm that
their instructions have been properly recorded.

VOTING AT THE ANNUAL SHAREHOLDERS' MEETING

Ballots will be available for shareholders to vatdhe meeting. Shareholders who listen to the agtheill not be able
to vote their shares unless they vote by proxyrpadhe meeting.

QUORUM

A quorum will be present if the holders of a majpof the shares of common stock entitled to voeepaesent in person
or represented by proxy at the Annual Shareholdédegting. Our independent inspector of electiorgagiridge
Financial Solutions, Inc. (Broadridge), will deténa whether or not a quorum is present.

VOTING TABULATION

All votes cast at the Annual Shareholders’ Meetirildjbe tabulated by Broadridge.

Directors will be elected by majority vote, whicleans that a nominee is elected only if the votss“dar” his/her
election exceed the votes cast “against” his/hextin (with abstentions and broker non-votes hawio effect on the
outcome of the election).

With respect to the advisory vote to approve exeeuwtompensation, the vote to approve the 2012 Gusnstock
Ownership Plan, the vote to approve declassifioaticthe Board, the vote to approve shareholdéght to call special
meetings, the advisory vote to approve the appa@ntrof Ernst & Young LLP as independent auditorZ062 and the
advisory vote on the shareholder proposal, shadeh®imay (a) vote in favor; (b) vote against; grafestain from voting.

Under our Amended and Restated By-Laws, to be apprdhe proposals to approve executive compemsdto
approve the 2012 Omnibus Stock Ownership Planppocve the appointment of the independent auditio2®12 and to
approve the shareholder proposal must receiveftinmative vote of a majority of the voting powef the shares
represented at the Annual Shareholders’ Meetingeatitled to vote thereon.
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Under our Restated Certificate of Incorporationhécapproved, the proposals to approve declagsificaf the
Board and to approve shareholders’ right to caksd meetings each require the affirmative votthefholders of a
majority of the Company’s outstanding capital stock

Broadridge will treat abstentions on any one orerafrthe proposals submitted for shareholder a@sshares
present for purposes of determining a quorum, buhstention on any proposal (other than diredemtiens) will have
the effect of a vote against the approval of thappsal.

REGISTERED SHAREHOLDERS

All valid proxies properly executed and receivedifosy Company prior to the Annual Shareholders’ Nieetvill be
voted as directed by shareholders.

Registered shareholders who submit an executed plbox do not specify how they want their shareeapwill
have their shares voted as folloW©R the election of the Board’s nominees for Direct®sat forth under “Election of
Directors,”"FOR the approval of executive compensatiB@®R the approval of the 2012 Omnibus Stock Ownership
Plan,FOR the approval of declassification of the Bodf@R the approval of shareholders’ right to call special
meetingsFOR the approval of the appointment of Ernst & YoundPLas independent auditor for 2012, AGAINST
the shareholder proposal.

Registered shareholders may revoke their proxychadge their vote at any time before the Annual&iaders’
Meeting by submitting written notice to the Corger&ecretary, by submitting a later dated and phpesecuted proxy
(by Internet, telephone or mail) or by voting irg@n at the Annual Shareholders’ Meeting.

BENEFICIAL HOLDERS

Shareholders who hold their shares through annregdiary, such as a bank or broker, are deemed bereficial
holders and will receive a voting instruction fofrom their intermediary. Each intermediary is saubj® certain NYSE
rules regarding voting and votes according to\is procedures.

Under NYSE rules, the proposal to approve the ayppwnt of independent auditors is considered acfdtgonary”
item. This means that brokerage firms may votddirtdiscretion on behalf of clients who have nohfshed voting
instructions at least 15 days before the dateeftimual Shareholders’ Meeting. In contrast, allhaf other proposals
set forth in this Proxy Statement are “non-disomdry” items. Brokerage firms that have not recgiveting instructions
from their clients on these matters may not votéhase proposals. These so-called “broker non-Vet#isnot be
considered in determining the number of votes resrgdor approval and, therefore, will have no effen the outcome
of the votes for these proposals, except for topgsals to approve the declassification of the 8aad the
shareholders’ right to call special meetings. lhest two proposals, a broker non-vote will havestirae effect as a vote
against the proposal. Broker non-votes with resfmeany proposal will be treated as shares prdsepurposes of
determining a quorum at the Annual Shareholdersttiig.

PROXY SOLICITATION

The Company will provide the Notice, electronicidety of the proxy materials or mail the 2012 Pr@&tatement, the
2011 Annual Report and a proxy card to sharehololegenning on or about April 13, 2012, in connectiaith the
solicitation of proxies by the Board of Directoeslte used at the 2012 Annual Shareholders’ Meetihg.cost of
soliciting proxies will be paid by the Company. TBempany has retained Georgeson Inc. to aid isdhieitation at a
fee of approximately $26,000 plus reasonable ottenket expenses. Proxies also may be soliciteshigyloyees and
Directors of the Company by malil, telephone, fadsine-mail or in person.

CONFIDENTIAL VOTING

It is the Company’s policy to protect the confidality of shareholder votes. Throughout the votongcess, your vote
will not be disclosed to the Company, its Directafficers or employees, except to meet legal remoénts or to assert
or defend claims for or against the Company or piirethose limited circumstances where (1) a preodjcitation is
contested; or (2) you authorize disclosure. Thpantor of election has been and will remain indejeen of the
Company. Nothing in this policy prohibits you fratisclosing the nature of your vote to the CompasyDirectors,
officers or employees, or impairs voluntary comneation between you and the Company; nor does thisypprevent
the Company from ascertaining which shareholdeve kated or from making efforts to encourage shaldehs to vote.
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Additional information

EXECUTIVE OFFICERS

The following list sets forth the names of our emtrexecutive officers, their ages and their posgi (Ages are as of
April 13, 2012.)

Jose Armario Age: 52. Corporate Executive Vice President—Global Sugtgin, Development and Franchising
Peter J. Bensen Age: 49. Corporate Executive Vice President and Chief iafed Officer
Timothy J. Fenton Age: 54. President, McDonald's Asia/Pacific, Middle Eastafrica
Janice L. Fields Age: 56. President, McDonald's USA
Richard Floersch Age: 54. Corporate Executive Vice President and Chief HuiRasources Officer
Douglas M. Goare Age: 59. President, McDonald’s Europe
Kevin L. Newell Age: 55. Corporate Executive Vice President and Globak€Brand Officer
Kevin M. Ozan Age: 48. Corporate Senior Vice President—Controller
Gloria Santona Age: 61. Corporate Executive Vice President, General Celusizd Secretary
James A. Skinner Age: 67. Vice Chairman and Chief Executive Officer (udtine 30, 2012)
Jeffrey P. Stratton Age: 56. Corporate Executive Vice President—Chief Restau@Hficer
Donald Thompson Age: 49. President and Chief Operating Officer (effectivdy 1, 2012, President and Chief
Executive
Officer)

McDONALD’S CORPORATION ANNUAL REPORT ON FORM 10-K, OTHER REPORTS AND POLICIES

Shareholders may access financial and other infioman the investor section of the Company’s wiebat
www.investor.mcdonalds.comAlso available, free of charge, are copies ofGoenpany’s Annual Report on Form 10-
K, Quarterly Reports on Form 10-Q, Current Report$orm 8-K, and amendments to those reports Gitddrnished
pursuant to section 13(a) or 15(d) of the Secwriirchange Act of 1934 as soon as reasonably gabtdi after filing
such material electronically or otherwise furnighinto the SEC. Also posted on McDonald’s webaite the
Company’s Corporate Governance Principles; thetetsof the Board’s Committees; the Standards oadr
Independence; the Standards of Business Condec€dhe of Ethics for the Chief Executive Officed&enior
Financial Officers; the Code of Conduct for the Bbaf Directors; the Policy for Pre-Approval of Audnd Permitted
Non-Audit Services, the Political Contribution Poliapd the Company’s Restated Certificate of Incoramaand
Amended and Restated By-Laws. Copies of these detsnand other information is also available freeharge by
calling 1-800-228-9623 or by sending a request tbhald’s Corporation, Shareholder Services, Depamt 720, One
McDonald’s Plaza, Oak Brook, IL 60523.

HOUSEHOLDING OF ANNUAL SHAREHOLDERS' MEETING MATERI ALS

Shareholders who share the same last name andsaddtereceive one package containing a separate®for each
individual shareholder at that address. Shareheltbo have elected to receive paper copies andshvéue the same last
name and address will receive only one set of hmgany’s Annual Report and Proxy Statement, urilesg have
notified us that they wish to continue receivingltiple copies. This method of delivery, known astiseholding,” will
help ensure that shareholder households do ndtesgriltiple copies of the same document, helptngetiuce our
printing and postage costs, as well as saving aktesources.

If you are a MCDirect Shares participant, hold Molall's stock certificates or have book-entry shates
Computershare, you can opt out of the householgliagtice by calling 1-800-621-7825 (toll-free) frahe U.S. and
Canada, or 1-312-360-5129 from other countriesyrding to McDonald’s Shareholder Services, c/o Qoershare
Trust Company, N.A., P.O. Box 43078, ProvidenceQ®340-3078. If you would like to opt out of thisaptice and your
shares are held in street name, please contacbgolror broker.

If you are receiving multiple copies of proxy méas at your household and would prefer to recaisingle copy of
these materials, please contact Computershare abtbve numbers or address. If your shares ararhetteet name,
please contact your bank or broker.

McDonalc's Corporation 2012 55



Table of Contents

Information about registering for and attending Amaual Shareholders’ Meeting

Date: Thursday, May 24, 2012 Webcast: To listen to a live webcast of the Annual Sharebdd
Time: 9:00 a.m. Central Time Meeting, go tavww . investor.mcdonalds.coran May 24
Place:McDonald’s Office Campus, The Lodge, Prairie Bailm 2815 just prior to 9:00 a.m. Central Time, select theehlgasts

Jorie Blvd., Oak Brook, lllinois 60523 and Podcasts” icon and click on the appro-priatle [ he
Directions: Available atwww.investor.mcdonalds.com Annual Shareholders’ Meeting webcast will be a\@dsor
Parking: Limited parking is available on Campt a limited time after the meetin

PRE-REGISTRATION AND ADMISSION POLICY

As seating in the Prairie Ballroom is very limiteek encourage shareholders to listen to the meetinthe live webcastf you decide to
attend in person, please send the pre-registraticiorm below to McDonald’s Shareholder Services by &. mail or e-mail as described
below.

— If you are a registered shareholder (i.e., youl lyolur shares through McDonald’s transfer agenim@gershare), you may reserve your
ticket by sending the completed form below, as aslproof of share ownership, such as a copy of gmeting notice or your proxy
card, by U.S. mail or by scanning and attachingdi@uments to ar-mail.

— If you hold your shares through an intermediaughsas a bank or broker, you must send us the etetpform below, as well as proof
of share ownership, such as a copy of your meetitige, your voting instruction form or your brokge statement reflecting your
McDonald’s holdings and your name, by U.S. maibgiscanning and attaching the documents to enaie-Please note that requestir
legal proxy from your intermediary does not comnsétpre-registering with McDonald’s. If you wishattend the meeting, you must pre-
register directly with McDona’s.

— If you are a duly appointed proxy for a sharehglgleu must send the completed form below, as asfproof of your proxy power and
proof of share ownership for the shareholder foomtyou are a proxy, by U.S. mail or by scanning attaiching the documents to an e-
mail.

Requests for tickets must be sent by U.S. mail to &Donald’s Corporation, Shareholder Services, Depament 720, One
McDonald’s Plaza, Oak Brook, IL 60523 or by e-maito shareholder.services@us.mcd.coRequests for tickets must be received no
later than 5:00 p.m. Central Time on May 17, 2012.

You will receive a confirmation letter by U.S. mafter we receive your pre-registration materigisur ticket will be available at the
meeting registration desk, and you must show amovent issued photo identification, as well asabefirmation letter, to pick-up your
ticket. As admission tickets are limited, only tashareholders who have pre-registered will reciéikets, on a first-come, first served basis.
Overflow rooms will be available for viewing the etang. Each shareholder may bring only one gudst, &also must be listed on the
registration form below. The registration desk witlen at 7:30 a.m. Central Time on May 24, 201Ptigkets for the Prairie Ballroom must
be picked up by 8:45 a.m. Central Time.

Please do not bring items such as bags and bresf¢aghe meeting. Only small purses will be pegditn the Prairie Ballroom and the
overflow rooms, and these will be subject to insie&cprior to admission to the meeting. Individuattending the meeting must wear
appropriate attire and will not be allowed to ertber meeting wearing any attire that could be caest as intended to conceal one’s identity
(including, but not limited to, hats or costume&3ameras and other recording devices will not benjigxd in the ballroom and the overflow
rooms. Cellular phones and all other electronidas/must be turned off and put away during thetimge

Pre-registration form for 2012 Annual Shareholde’ Meeting of McDonalc s Corporation
| am a shareholder (or duly appointed proxy foharsholder) of McDonald’s Corporation and planttersd the Annual Shareholders’
Meeting to be held on May 24, 2012.

Name( please prin) Phone numbe
Address
City State Zip

Name of guest (only shareholders may bring a gt
Room preferenc: “ Prairie Ballroom ~ Overflow room (for viewing only) Room preference will be accommodated on a firstegoin
first served basi.

A shareholder must accompany his or her guestdardor a guest to gain admission to the meetindukx appointed proxy for a
shareholder will not be allowed to bring a guesh®meeting. All shareholders and proxies mustigeoproof of share ownershi

To avoid delay in the receipt of your confirmatietter, please do not return this form with youmpr card or mail it in the
business envelope that you may have received witih groxy materials

This form along with proof of ownership must be retirned by mail to McDonald’'s Corporation, Shareholder Services
Department 720, One McDonald’s Plaza, Oak Brook, IL60523 or by e-mail toshareholder.services@us.mcd.com later than 5:00
p.m. Central Time on May 17, 2012.

Please contact McDon¢ s Shareholder Services with any questions a-623-7428.
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Exhibits

EXHIBIT A
REVISED ARTICLE TWELFTH

TWELFTH: Board of Directors.

(@) Number, Election and Terms. The businessaffiaits of the Corporation shall be managed byrater the direction of a Board of
Directors consisting of not less than 11 nor mbent24 persons. The exact number of directors witte minimum and maximum limitatio
specified in the preceding sentence shall be fixau time to time by the Board of Directors pursutna resolution adopted by a majority of
the entire Board of Directors.

The directors, other than directors elected seelgras a class by the holders of any one or maiessef Preferred Stock, shall be and are
divided into classes, with the terms of the clagdested at the annual meetings of stockholdedin€?010, 2011 and 2012, respectively,
expiring at the third annual meeting of stockhoddegld after the election of such class of diretprovided that such division shall termin
at the third annual meeting of stockholders heldrahe 2012 annual meeting of stockholders. Nbistinding the preceding sentence, but
subject to the rights of the holders of any oneore series of Preferred Stock to elect directepagately as a class, each director elected by
the stockholders after the 2012 annual meetindogkbolders shall serve for a term expiring atfttet annual meeting of stockholders held
after such directos election

(b) Newly Created Directorships and Vacanciedjé&ct to the rights of the holders of any one oreseries of Preferred Stock then
outstanding, newly created directorships resulfingh any increase in the authorized number of dimscor any vacancies in the Board of
Directors resulting from death, resignation, retiemt, disqualification, removal from office or otteause shall be filled by a majority vote of
the directors then in office. Directors so chodeallshold office for a term expiring at the annu@eting of stockholders at which the term of
the class to which they have been elected expirgsllowing the termination of the division ofrdctors into three classes, directors so ch
shall hold office for a term expiring at the nerhaal meeting of stockholders held after their becas directors No decrease in the number
of directors constituting the Board of Directorasishorten the term of any incumbent director.

(c) Removal. Subject to the rights of the haddefran 3
Bﬁeetefs—may—be—remeved—#efﬁ—ef-ﬂee—at—aﬁy—HMﬁ-one or more series of Preferred Stock to eIecttmiﬂll drrectors under specrfrc
circumstances, (i) any director serving in a clafsdirectors elected for a term expiring at thedhlinnual meeting of stockholders following
the election of such class shall be removably for cause and-ertybyall other directors shall be removable either withwithout cause,
and (ii) the removal of any director, whether wethwithout cause, shall requitiee affirmative vote-sf the holders of a majority of the voti

power of the capital stock of the Corporation autsgling and entitled to vote thereon.
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EXHIBIT B
REVISED ARTICLE THIRTEENTH

THIRTEENTH: Stockholder Action. Any action required permitted to be taken by the stockholders ef@brporation must be effected
at a duly called annual or special meeting of dtotders of the Corporation and may not be effebtedny consent in wrrtrng by such
stockholders. Special meetings of stockholderb®fGorporation may be calleg-tpen+e ;
onIy by the Board of D|rectors pursuant toa relsoruapproved by a maJonty of the Board of Drrafst@dehvrt-hst-anehng—&nﬁh-rng-eenfamed

meeﬁsrstent—wrth—tﬁs—ﬁﬁrete—ﬂwteeﬁtror by the Secretarv of the Corporatron at thettannrequest of stockholders Who have or who are
acting on behalf of beneficial owners who haveaggregaténet long positioh of not less than 25% of the outstanding sharesonfiifon
Stock as of the record date fixed in accordanck thi¢ BylLaws (as amended from time to time) to determine wiay deliver a written
request to call such special meeting; providedd¢hah such stockholder, or beneficial owner dingcsuch stockholder, must have held such
“net long positioh included in such aggregate amount continuouslyiferoneyear period ending on such record date and musincento

hold such'net long positioh through the date of the conclusion of the speciegting.” Net long positioh shall be determined with respect to
each stockholder requesting a special meeting acid lreneficial owner who is directing a stockhokteact on such owney behalf (each
stockholder and owner,“@arty’) in accordance with the definition thereof set faritiRule 14e4 under the Securities Exchange Act of 1934,
as amended from time to time, provided that (x)dimmposes of such definition, in determining suahys “short positior, the reference in
Rule 14e4 to“the date that a tender offer is first publicly annced or otherwise made known by the bidder todrsldf the security to be
acquired shall be the record date fixed to determine thek$tolders entitled to deliver a written requestd@pecial meeting, and the
reference to thehighest tender offer price or stated amount ofttresideration offered for the subject securiiall refer to the closing sales
price of the Corporatios Common Stock on the New York Stock Exchangeoh ®ther securities exchange designated by thedBda
Directors if the Common Stock is not listed fordireg on the New York Stock Exchange) on such redaté (or, if such date is not a trading
day, the next succeeding trading day) and (y) #tdang position of such party shall be reducedigynumber of shares as to which the B
of Directors determines that such party does rowilbnot, have the right to vote or direct thete@t the special meeting or as to which the
Board of Directors determines that such party imsred into any derivative or other agreement ra@@aent or understanding that hedges or
transfers, in whole or in part, directly or inditigc any of the economic consequences of ownershguch shares

The foregoing provisions of this Article Thirteer(tither than the first sentence of this Article id®nth) shall be subject to the provisi
of the ByLaws (as amended from time to time) that limit #fedity to make a request for a special meeting thatl specify the circumstances
pursuant to which a request for a special meetitid& deemed to be revoked. The Board of Direcstrall have the authority to interpret the
provisions of this Article Thirteenth and the Bgaws relating to special meetings of stockholded & determine whether a party has
complied with such provisions. Each such intergieticand determination shall be set forth in at@ntresolution filed with the Secretary of
the Corporation and shall be binding on the Corimmeand its stockholders
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McDONALD’S CORPORATION
2012 OMNIBUS STOCK OWNERSHIP PLAN
Approved by shareholders May 24, 2012

THE PLAN

McDonald’s Corporation, a Delaware corporation (fBempany”), established the McDonald’s Corporat&iXi2 Omnibus Stock Ownership
Plan, and the Plan was approved by the Compangi®bblders at the May 24, 2012 Annual Meeting. Plaen became effective as of June 1,
2012 and permits the grant of stock options, stmmkuses, dividend equivalents, restricted stoctswanid other stock-based awards. The Plan
replaces the Amended and Restated 2001 Omnibuk Stenership Plan, as amended through February1d,,2hd applies to all Awards (
hereinafter defined) granted on or after June 1226ubject to variations as required to comphhudtal laws and regulations applicable
outside the United States.

1. Purpose

The purpose of this Plan is to advance the int@fetste Company by encouraging and enabling theiaitepn of a larger personal financial
interest in the Company by those Employees andEroployee directors upon whose judgment and effbgsCompany is largely dependent
for the successful conduct of its operations. #riticipated that the acquisition of such finanoiéérest and Stock ownership will stimulate
efforts of such Employees and directors on betati®@ Company, strengthen their desire to continube service of the Company, and
encourage shareholder and entrepreneurial pergpedttirough Stock ownership. It is also anticipdbed the opportunity to obtain such
financial interest and Stock ownership will prowtactive to promising new Employees and will asgie Company in attracting such
Employees.

2. Definitions

As used in this Plan, the terms set forth belowl $tzve the following meanings (such meanings t@deally applicable to both the singular
and plural forms of the terms defined):

(@ “Award” means any stock options, restricted stock ustts;k bonuses, dividend equivalents and other gbasked awards
granted under this Plan. In addition, for purpasfeSection 3(d) only, “Award” means any award geghtinder any Prior Plan.

(b) “Award Agreemerithas the meaning specified in Section 4(c)(iv).
(c) “Board” means the Board of Directors of the Company.
(d) “ Business Combinatidrhas the meaning specified in Section 2(g)(iii).

(e) " Business Day means any day on which the principal securitieshange on which the shares of the Company’s common
stock are then listed or admitted to trading isrope

() “ Caus€ means (i) in the case of a Grantee who is an Bygad of the Company or a Subsidiary, the Granta@ismission of
any act or acts involving dishonesty, fra
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illegality or moral turpitude, and (ii) in the caséa Grantee who is a ndfmployee director or senior director of the Compamause pursua
to Article Twelfth (c) of the Company’s Restatedrtfizcate of Incorporation.

(@) *“Change in Controt means the happening of any of the following esent

(i) the acquisition by any Person of “bécief ownership” (within the meaning of Rule 13g®mulgated under the 1934
Act) of 20% or more of either (A) the then-outstamgdshares of Stock (“Outstanding Company Commaxi3} or (B) the combined voting
power of the then-outstanding voting securitiethef Company entitled to vote generally in the ébecof directors (the “Outstanding
Company Voting Securities”); provided, however tilier purposes of this Section 2(g)(i), the foliogy acquisitions shall not constitute a
Change in Control: (1) any acquisition directlyrfrethe Company, (2) any acquisition by the Comp#Blyany acquisition by any Employee
benefit plan (or related trust) sponsored or maiethby the Company or any entity controlled by @mpany or (4) any acquisition by any
entity pursuant to a transaction that complies \B#ietions 2(g)(iii))(A), (B) and (C); or

(i) individuals who, as of the date hereminstitute the Board (the “Incumbent Board”) ee#s any reason to constitute at
least a majority of the Board; provided, howeviattany individual becoming a director subsequettihé date hereof whose election, or
nomination for election by the Company’s sharehddeas approved by a vote of at least a majofith@ directors then comprising the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board,dxeluding, for this purpose, any
such individual whose initial assumption of officecurs as a result of an actual or threatenedi@hectntest with respect to the election or
removal of directors or other actual or threates@ttitation of proxies or consents by or on belo&ld Person other than the Board; or

(i)  consummation of a reorganization, g, statutory share exchange or consolidatiomuites corporate transaction
involving the Company and/or any entity controlladthe Company, or a sale or other dispositionladrasubstantially all of the assets of the
Company, or the acquisition of assets or stocknofleer entity by the Company or any entity congdlby the Company (each, a “Business
Combination”), in each case, unless, following sBeisiness Combination, (A) all or substantiallyadlthe individuals and entities that were
the beneficial owners of the Outstanding Companyn@on Stock and Outstanding Company Voting Secaritienediately prior to such
Business Combination beneficially own, directlyimdirectly, more than 60% of the then-outstandihgres of common stock and the
combined voting power of the thenitstanding voting securities entitled to vote galigin the election of directors, as the case fayof th
corporation resulting from such Business Combimaincluding, without limitation, an entity thats a result of such transaction, owns the
Company or all or substantially all of the Compangssets either directly or through one or moraigdidries) in substantially the same
proportions as their ownership, immediately pristich Business Combination of the Outstanding Gomyommon Stock and Outstand
Company Voting Securities, as the case may bengB)erson (excluding any entity resulting from sBcaisiness Combination or any
employee benefit plan (or related trust) of the @any or such entity resulting from such BusinesmBioation) beneficially owns, directly
or indirectly, 20% or more of, respectively, therthoutstanding shares of common stock of the catjmor resulting from such Business
Combination or the combined voting power of thentheitstanding
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voting securities of such corporation, except mdktent that such ownership existed prior to thsifBess Combination, and (C) at least a
majority of the members of the board of directdrthe entity resulting from such Business Combumativere members of the Incumbent
Board at the time of the execution of the initigieement, or of the action of the Board, providimgsuch Business Combination; or

(iv) approval by the shareholders of thenpany of a complete liquidation or dissolution e Company.

(h) “Code” means the U.S. Internal Revenue Code of 198&nsnded, and regulations and rulings thereundéer@&ees to a
particular section of, or rule under, the Codeldhalude references to successor provisions.

() “Committe€ has the meaning specified in Section 4(a).
() “Company has the meaning specified in the first paragraph.

(k) “Disability ” as it regards Employees, shall mean (a) a mentphysical condition for which the Employee isaiing or is
eligible to receive benefits under the McDonaldts@dration Long-Term Disability Plan or other lotegm disability plan maintained by the
Employee’s employer or (b) a mental or physicalditon which, with or without reasonable accommaatad, renders an Employee
permanently unable or incompetent to carry oufjdbaesponsibilities he held or tasks to which feswassigned at the time the condition was
incurred, with such determination to be made byGbenmittee on the basis of such medical and othepetent evidence as the Committe
its sole discretion shall deem relevant.

“ Disability " as it regards non-Employee directors and serirectbrs means a physical or mental condition pinavents the director
from performing his or her duties as a member efBbard or a senior director, as applicable, aatithexpected to be permanent or for an
indefinite duration exceeding one year.

()  “ Dividend equivalent means an Award made pursuant to Section 6(d).

(m) “Employe€ means any individual designated as an employakeo€ompany, its Affiliate, and/or its Subsidiarigho is on
the current payroll records thereof; an Employesl stot include any individual during any period dreshe is classified or treated by the
Company, Affiliate, and/or Subsidiary as an indeget contractor, a consultant, or any employeenaraployment, consulting, or tempori
agency or any other entity other than the CompaAiffiliate, and/or Subsidiary, without regard to wher such individual is subsequently
determined to have been, or is subsequently rdiveacreclassified as a common-law employee ofGloenpany, Affiliate, and/or Subsidiary
during such periodEmployment” shall have the correlative meaning. The Committeisidiscretion may, in the applicable Award
Agreement, adopt a different definition of “Empleyeand “Employment” for Awards granted to Granteesking outside the United States.

(n) “Effective Daté means June 1, 2012.
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(0)

“ Fair Market Value® of any security of the Company means, as of gpfieable date, the closing price of the securitthe

close of normal trading hours on the New York Stegkhange, or, if no such sale of the securityldteale occurred on such date, on the |
preceding date on which there was such a sale.

()
(@)
(r
(s)
(t)

(u)

“Foreign Equity Incentive Plahhas the meaning specified in Section 14.
“ Grant Date” has the meaning specified in Section 6(a)(i).
“ Grantee” means an individual who has been granted an Award

“including” or “ includes’” means “including, without limitation,” or “incluek, without limitation.”

“Incumbent Board has the meaning specified in Section 2(g)(ii).

“Minimum Consideratiofi means $.01 per share or such larger amount detedpursuant to resolution of the Board to be

“capital” (within the meaning of Section 154 of tbelaware General Corporation Law).

v)

“ Minimum Vesting Requiremehmeans that Awards subject to the Minimum VesfrRegjuirement shall not become

nonforfeitable prior to the first anniversary oétGrant Date, subject to Sections 12, 13 and 21.

(w)

“1934 Act’ means the Securities Exchange Act of 1934, asdett and regulations and rulings thereunder. Beéas to a

particular section of, or rule under, the 1934 #twall include references to successor provisions.

()
v)
()
(aa)
(bb)
(cc)

(dd)

“non-Employee directdrmeans a member of the Board who is not an Emgl@fehe Company.
“ Option Price” means the per-share purchase price of Stock stulgi@ stock option.
“ other stock-based awarfdneans an Award made pursuant to Section 6(f).
“ Qutstanding Company Common Stdtias the meaning specified in Section 2(g)(i).
“ Outstanding Company Voting Securitldsas the meaning specified in Section 2(g)(i).
“Person” means any ‘findividual ,” “ entity” or “ group,” within the meaning of Section 13(d)(3) or 14(d)(2the 1934 Ac!

“Prior Plan” means the McDonald’s Corporation Amended and &edt2001 Omnibus Stock Ownership Plan, as amendec

and restated, the McDonald’s Corporation 1992
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Stock Ownership Incentive Plan, as amended andtegstand the McDonald's Corporation 1975 Stock @wahip Option Plan, as amended
and restated.

(ee) “Qualified Performance-Based Awaltdneans any Award that is intended to qualify fog Section 162(m) Exemption, as
provided in Section 23.

(fH  “ Qualified Performance Godlmeans a performance goal established by the Ctm®rin connection with the grant of a
Qualified Performance-Based Award, which (i) isdzhen the attainment of specified levels of onmore Specified Performance Goals, and
(i) is set by the Committee within the time perimescribed by Section 162(m) of the Code; providiealt in the case of a stock option or
stock appreciation right, the Qualified Performaaeal shall be considered to have been establisitedut special action by the Committee,
by virtue of the fact that the Stock subject torsAevard must increase in value over its Fair Maikalue on the Grant Date (or over a higher
value) in order for the Grantee to realize any cengation from exercising the stock option or stagfreciation right.

(gg) “Restricted Stock Unit” or “RSUneans an Award made pursuant to Section 6(e).

(hh) “Section 16 Granteemeans an individual subject to potential lialilitnder Section 16(b) of the 1934 Act with respect
transactions involving equity securities of the Qxamy.

(il “Section 162(m) Exemptidrmeans the exemption from the limitation on dedil@flimposed by Section 162(m) of the Cc
that is set forth in Section 162(m)(4)(C) of thed€o

(i  “Service-Vesting Awardmeans an Award, the vesting of which is contirtgaaiely on the continued service of the Grantee as
an Employee of the Company and its Subsidiaries@ non-Employee director of the Company.

(kk) “ Specified Performance Goameans any of the following measures as appliagieédCompany as a whole or to any
Subsidiary, division or other unit of the Comparguenue; operating income; net income; basic otelll earnings per share; return on
revenue; return on assets; return on equity; retartotal capital; total shareholder return; or atlyer measure of financial performance that
can be determined pursuant to U.S. generally aedegatcounting principles.

(I  “ Stock” means the common stock of the Company, par v&l0& per share.

(mm) *“ Subsidiary’ means any entity in which the Company directifttoough intervening subsidiaries owns 25% or nufrine
total combined voting power or value of all claseéstock, or, in the case of an unincorporatedtyerg 25% or more interest in the capital
and profits.

(nn) “Termination of Directorshifi means the first date upon which a non-Employeeatdr is neither a member of the Board.
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(0o) “Termination of Employmefiof a Grantee means the termination of the Grastemployment with the Company and the
Subsidiaries, as determined by the Company.

3. Scope of this Plan.

(@) As of December 31, 2011, 27,610,823eshavere available for future grant under PrionBlaf this Plan is approved, those
shares (including any portion of those shares stibjeawards granted from December 31, 2011 throdgi 31, 2012), an additional
27,500,000 shares, and any shares returned taitirePPans as described in (d) below, will becomailable for future grants under this Plan,
up to a total number of shares of Stock delivece@rantees pursuant to this Plan of 56 million jecitto the other provisions of this Sectic
and to adjustment as provided in Section 22. Shahes may be treasury shares or newly-issued sbiabegh, as may be determined from
time to time by the Board or by the Committee appam pursuant to Section 4.

(b) Subject to adjustment as provided iotiBa 22, the maximum number of shares of Stockmich stock options and stock
appreciation rights may be granted to any Gramtemy one-year period shall be 2 million, and traximum number of shares of Stock that
may be granted to any Grantee in any one-year gharithe form of restricted stock, and other stbelsed awards, in each case that are
Qualified Performance-based Awards, shall be 5@,80bject to the other provisions of this Sec8and subject to adjustment as provided
in Section 22, not more than 1,000,000 bonus shadr8tock may be granted under this Plan.

(c) If and to the extent an Award granteder this Plan shall, after the Effective Date,iexpr terminate for any reason without
having been exercised in full, or shall be forféite settled for cash, the shares of Stock (inclgdestricted stock) associated with the
expired, terminated or forfeited portion of sucha@a shall become available for other Awards. Irement shall the number of shares of
Stock considered to be delivered pursuant to tleecise of a stock appreciation right include tharek that represent the grant or exercise
price thereof, which shares are not delivered ¢oGhantee upon exercise.

(d) If and to the extent an Award granteder a Prior Plan shall, after the Effective Dateire or terminate for any reason with
having been exercised in full, or shall be forféite settled for cash, the shares of Stock (inclgdestricted stock) associated with the
expired, terminated or forfeited portion of sucha@a shall become available for Awards under thaPlIf, after the Effective Date, a Grar
uses shares of Stock owned by the Grantee (by ititieal delivery or by attestation) to pay thei@pPrice of any stock option granted
under this Plan or a Prior Plan or to satisfy anywithholding obligation with respect to an Awagnted under this Plan or a Prior Plan, the
number of shares of Stock delivered or attestesthédl be added to the number of shares of Stodkade for delivery under this Plan. To the
extent any shares of Stock subject to a stock ogfianted under this Plan are withheld, after tfiediive Date, to satisfy the Option Price of
that stock option, or any shares of Stock subgeeint Award granted under this Plan are withhelshtisfy any tax-withholding obligation,
such shares shall not be deemed to have beenmelif@ purposes of determining the maximum
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number of shares of Stock available for delivergenthis Plan. To the extent any shares of Stobjesuto an Award granted under a Prior
Plan are withheld, after the Effective Date, tasfgatany tax-withholding obligation, such sharealsbe added to the maximum number of
shares of Stock available for delivery under th@PNotwithstanding the foregoing, no shares otBthat become available for Awards
granted under this Plan pursuant to the foregomgigions of this Section 3(d) shall be availaldedrants of incentive stock options purst
to Section 6(f).

4. Administration

(&) Subject to Section 4(b), this Plan Ishaladministered by a committee appointed by tbar& (the “Committee”). All members
of the Committee shall be “outside directora$ defined or interpreted for purposes of the 8ectb2(m) Exemption). The composition of
Committee also shall be subject to such limitatiamshe Board deems appropriate to permit tramsectn Stock pursuant to this Plan to be
exempt from liability under Rule 16b-3 under the84%ct and to satisfy the “independence” requirets@h any national securities exchange
on which the Stock is listed.

(b) The Board may, in its discretion, reseto itself any or all of the authority and resgibility of the Committee. To the extent
that the Board has reserved to itself the autharity responsibility of the Committee, all referenttethe Committee in this Plan shall be
deemed to refer to the Board.

(c) The Committee shall have full and fiaathority, in its discretion, but subject to thgress provisions of this Plan (including
without limitation Section 23(e)), as follows:

(i) to grant Awards,

(i)  to determine (A) when Awards may baigged, and (B) whether or not specific Awards shalldentified with other
specific Awards, and, if so, whether they shalelgercisable cumulatively with or alternatively tach other specific Awards,

(i) to interpret this Plan,

(iv) to determine all terms and provisiaisll Awards, including without limitation any reigtions or conditions (including
specifying such performance criteria as the Conemitteems appropriate, and imposing restrictiors gpect to Stock acquired upon
exercise of a stock option, which restrictions roagtinue beyond the Grantee’s Termination of Emiplegt or Termination of Directorship,
as applicable), which shall be set forth in a rit{including in an electronic form) agreementdach Award (the “Award Agreements”),
which need not be identical, and, with the consétihe Grantee, to modify any such Award Agreensgrany time,

(v) to adopt or to authorize foreign Suiemigs to adopt Foreign Equity Incentive Plans awvided in Section 14,
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(vi) to delegate any or all of its dutieslaesponsibilities under this Plan to any indiwblor group of individuals it deems
appropriate, except its duties and responsibilitiite respect to Section 16 Grantees and with gpeQualified PerformancBased Award:
and (A) the acts of such delegates shall be trdseslinder as acts of the Committee and (B) sueyales shall report to the Committee
regarding the delegated duties and responsibijlities

(vii)  to accelerate the exercisability afnd to accelerate or waive any or all of the restms and conditions applicable to,
Award or any group of Awards, other than the MinimWesting Requirement, for any reason, solely éektent that any such acceleratio
waiver would not cause any tax to become due uBdetion 409A of the Code,

(viii)  subject to Section 6(a)(ii), to erekthe time during which any Award or group of Adsumay be exercised or earned,
solely to the extent that any such extension wooldcause any tax to become due under Section 40¢# Code,

(ix) to make such adjustments or modifimasi to Awards granted to or held by Grantees wgrkimtside the United States as
are necessary and advisable to fulfill the purpadékis Plan or to accommodate the specific resqnants of local laws, procedures or
practices,

(x) to impose such additional conditiorestrictions and limitations upon the grant, exerasretention of Awards as the
Committee may, before or concurrently with the gtaereof, deem appropriate, including requiringuianeous exercise of related identi
Awards and limiting the percentage of Awards thayrfrom time to time be exercised by a Grantee,

(xi)  notwithstanding Section 8, to preserilnles and regulations concerning the transfetabil any Awards, and

(xii)  to make all other decisions and detimations that may be required pursuant to the Bltas the Committee deems
necessary or advisable to administer the Plan.

(d) The determination of the Committee bmretters relating to this Plan or any Award Agremt shall be made in its sole
discretion, and shall be conclusive and final. Nenther of the Committee shall be liable for anyactr determination made in good faith
with respect to this Plan or any Award.

5. Eligibility

Awards may be granted to any Employee (including@fficer) of the Company or any of its domestidSidiaries, any Employee, officer or
director of any of the Company’s foreign Subsidiar{provided, that in the case of an Employeec@effor director of a domestic or foreign
Subsidiary in which the Company owns less than 50%e total combined voting power or value ofcélsses of stock, Awards may be
granted only where there is a sufficient nexus betwsuch Employee, officer or director and the Camygso that the grant serves a genuine
business purpose of the Company) and to any noridye director of the Company. In selecting thevitlials to whom Awards may be
granted, as well as in determining the
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number of shares of Stock subject to, and the d#rers and conditions applicable to, each Aware Gbmmittee shall take into considera
such factors as it deems relevant in promotingtirposes of this Plan.

6. Conditions to Grants
(@) General conditions

(xiii)  The “Grant Date” of an Award shaklthe date on which the Committee grants the Awarlich later date as specified
in advance by the Committee.

(xiv)  The term of each Award shall be aip&not longer than 10 years from the Grant Date.
(xv) A Grantee may, if otherwise eligible granted additional Awards in any combination.

(b) Grant of Stock Options and Option Prick stock option represents the right to purchaskaae of Stock at a predetermined
Option Price. No later than the Grant Date of aoglsoption, the Committee shall establish the @pfrice of such stock option. The per-
share Option Price of a stock option shall notdss ithan 100% of the Fair Market Value of a shateeoStock on the Grant Date. Such
Option Price shall be subject to adjustment asigeslin Section 22. The applicable Award Agreenmay provide that the stock option st
be exercisable for restricted stock. The Commiteadl not without the approval of the Company’srehalders, other than pursuant to
Section 22, (i) reduce the per-share Option Pricestock option after it is granted, (ii) cancedtack option when the per-share Option Price
exceeds the Fair Market Value of a share of thekStoexchange for cash or another Award (othen thaconnection with a Change in
Control), or (c) take any other action with respeca stock option that would be treated as a ceyyiunder the rules and regulations of the
New York Stock Exchang:

(c) Grant of Stock Bonuse$he Committee may, in its discretion, grant shareStock to any Employee eligible under Section 5
to receive Awards, other than executive officerthef Company.

(d) Grant of Dividend Equivalents’he Committee may, in its discretion, grant dérid equivalents, which represent the right to
receive cash payments or shares of Stock measyrie lolividends payable with respect to specifireh of Stock or a specified number of
shares of Stock. Dividend equivalents may be gthasepart of another type of Award, and shall igest to such terms and conditions as
Committee shall determine; provided, that the Cottamishall not provide for payment of dividend eqleénts in a manner that would cause
any tax to become due under Section 409A of theeCod

(e) Grant of Restricted Stock Units (“RSUsThe Committee may, in its discretion, grant RSUSiclw Awards are denominated
in, payable in, and valued, in whole or in partréference to, shares of Stock. An RSU shall remtethe right to receive a payment, in cash,
shares of Stock or both (as determined by the Cate)j and shall be subject to such terms and tiondias the Committee shall determine.
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() Grant of Other Stock-Based Awardehe Committee may, in its discretion, grant otsteck-based awards. These are Awards,
other than stock options (not including incentit@ck options), stock bonuses, dividend equivalants restricted stock units that are
denominated in, valued, in whole or in part, byerefice to, or otherwise based on or related takSiiche purchase, exercise, exchange or
conversion of other stock-based awards grantedruhidzeSection 6(f) shall be on such terms and ttmms$ and by such methods as shall be
specified by the Committee. If the value of anyeotstock-based award is based on the differenceceetthe excess of the Fair Market
Value, on the date such Fair Market Value is deiteenh over such Award’s exercise or grant price,dRercise or grant price for such an
Award will not be less than 100% of the Fair Maretiue on the Grant Date. If the value of such araAd is based on the full value of a
share of Stock, and the Award is a Service-Vestimgrd, then such Award shall be subject to the Mimin Vesting Requirement. The
Committee shall not without the approval of the @amy’s shareholders, other than pursuant to Se2fofi) lower the exercise price of a
stock appreciation right after it is granted, ¢@ncel a stock appreciation right when the exemige exceeds the Fair Market Value of a
share of the Stock in exchange for cash or andtherd (other than in connection with a Change imi@al), or (iii) take any other action
with respect to a stock appreciation right that lddae treated as a repricing under the rules agdlatons of the New York Stock Exchange.

7. Grantee’s Agreement to Serve

The Committee may, in its discretion, require e@cantee who is granted an Award to, execute suelnt&e’s Award Agreement, and to
agree that such Grantee will remain in the empfay@ Company or any of its Subsidiaries or renasira non-Employee director, as
applicable, for at least one year after the GraateDNo obligation of the Company or any of its Sldiaries as to the length of any Grantee’s
employment or service as a non-Employee directalt be implied by the terms of this Plan, any grafndn Award hereunder or any Award
Agreement. The Company and its Subsidiaries regaereame rights to terminate employment of anynt@eas existed before the Effective
Date.

8. Non-Transferability

No Award granted hereunder shall be assigned, ebered, pledged, sold, transferred, or otherwisgodied of other than by will or the la

of descent and distribution; provided however, tirdess otherwise determined by the Committee,aat8e may designate in writing a
beneficiary to exercise or hold, as applicable ohiser Award after such Grantee’s death. In tise @d a holder after the Grantee’s death, an
Award shall be transferable solely by will or by tlaws of descent and distribution.

9. Exercise

(@) Exercise of Stock OptionSubject to Sections 4(c)(vii), 12, 13 and 21 anch terms and conditions as the Committee may
impose, each stock option shall be exercisabledsvdien determined by the Committee; provided thraess the Committee determines
otherwise, each stock option shall be exercisabtsme or more installments commencing not eattian tthe first anniversary of the Grant
Date of such stock option.
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Each stock option shall be exercised by delivergatifce of intent to purchase a specific numbeshafres of Stock subject to such stock
option. Such notice shall be in a manner spechigdnd satisfactory to the Company. The OptionePoicany shares of Stock as to which a
stock option shall be exercised shall be paid iinafithe time of the exercise. Payment may, agtketion of the Grantee, be made in any one
or any combination of the following:

(xvi)  cash,

(xvii)  unless otherwise determined by thernittee, Stock owned by the Grantee, valued &dtsMarket Value at the time
of exercise,

(xviii)  with the approval of the Committeshares of restricted stock held by the Grantesh ealued at the Fair Market Val
of a share of Stock at the time of exercise, or

(xix)  unless otherwise determined by then@Guttee, through simultaneous sale through a brokehares acquired on
exercise, as permitted under Regulation T of therBo@f Governors of the Federal Reserve System.

If shares of Stock are used to pay the Option Psiceh shares of Stock must have been held by fttiet€: for more than six months
prior to exercise of the stock option, unless atlige determined by the Committee. Such paymentimeayade by actual delivery or
attestation.

(b) Time of Exercise/ExpiratiarNotwithstanding anything to the contrary herd@irthe event that the final date on which any
stock option would otherwise be exercisable in edaace with the provisions of this Plan (includimighout limitation Section 12 hereof) is
not a Business Day, the last day on which suctksiption may be exercised is the last Businessibayediately preceding such date.

10. Notification under Section 83(b)

The Committee may, on the Grant Date or any ladéz,cprohibit a Grantee from making the electioscdbed below. If the Committee has
not prohibited such Grantee from making such edectand the Grantee shall, in connection with thexr@se of any stock option, or the grant
of any share of restricted stock, make the elegtiEmmitted under Section 83(b) of the Code (i.e elaction to include in such Grantegros:
income in the year of transfer the amounts spetifieSection 83(b) of the Code), such Grantee statify the Company of such election
within 10 days of filing notice of the election Withe U.S. Internal Revenue Service, in additioodmplying with any filing and notification
required pursuant to regulations issued under uktgoaity of Section 83(b) of the Code.

11. Withholding Taxes

(@ Whenever, under this Plan, cash or Stock ketdelivered upon exercise or payment of an Awardny other event occurs
that results in taxation of a Grantee with respeen Award, the Company shall be entitled to rex(i) that the Grantee remit an amount
sufficient to satisfy all U.S. federal, state anddl withholding tax requirements related therétpthe withholding of such sums from
compensation otherwise due to the Grantee or froyn a
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shares of Stock due to the Grantee under this Rigrany other method prescribed by the Commifteen time to time or (iv) any
combination of the foregoing.

(b) If any disqualifying disposition (as definedSection 421(b) of the Code) is made with respeshares of Stock acquired
under an incentive stock option granted pursuatttitoPlan or any election described in SectiofisIiade, then the individual making such
disqualifying disposition or election shall remitthe Company an amount sufficient to satisfy af.Uederal, state and local withholding
taxes thereby incurred; provided, that in lieu ofroaddition to the foregoing, the Company shaléthe right to withhold such sums from
compensation otherwise due to the Grantee or fryrshares of Stock due to the Grantee under this. PI

(c) Notwithstanding the foregoing, in no event ktte¢ amount withheld or remitted in the form ofsds of Stock due to a Gran
under this Plan exceed the minimum required byiegiple law, except in the case of amounts dueGoasatee working outside the United
States where the amount withheld may exceed sugimmim, provided that it is not in excess of thauatemount required to be withheld
with respect to the Grantee under applicable taxdaregulations.

(d) Although the Company may endeavor to qualifyAsrard for favorable tax treatment under the ladthe United States or
jurisdictions outside of the United States or toidwadverse tax treatment, the Company makes meseptation to that effect and expres
disavows any covenant to maintain favorable orcuoifavorable tax treatment, notwithstanding amghdontrary in this Plan and the
Company will have no liability to a Grantee or ather party if a payment under an Award does no#ive or maintain such favorable
treatment or does not avoid such unfavorable treatnThe Company shall be unconstrained in itsarae activities without regard to the
potential tax impact on Grantees.

12. Termination of Employment

(@) The applicable Award Agreement shall specify tittatment of such Award upon the Grantee’s Taatidn of Employment.
Unless otherwise provided in the applicable Awagteement, all unvested Awards shall forfeit upan@rantee’s Termination of
Employment, and vested stock options shall remeénagsable until the 90 day following TerminatiohEmployment.

(b) Committee DiscretionNotwithstanding the foregoing, the Committee rdatermine that the consequences of a Terminati
Employment for a particular Award will differ frothose in the applicable Grant Agreement after giranted if the change is favorable to the
Grantee, unless otherwise required to comply wifiliaable laws; provided, that the Committee shalle no authority (i) after the Grant
Date, to extend the time to exercise unexercisseksiptions or stock appreciation rights to anyedater than the 10th anniversary of the
Grant Date (or, if earlier, the original expiratidate of the Award) or (ii) otherwise to provide ferms of an Award that would cause any tax
to become due under Section 409A of the Code.
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13. Termination of Directorship

(@) The applicable Award Agreement shall specify ifeatment of such Award upon the Director’'s Teation of Directorship
with the Company. Unless otherwise provided ingpplicable Award Agreement, all unvested Awarddl$beeit upon the Director’s
Termination of Directorship.

(b) Committee DiscretionNotwithstanding the foregoing, the Committee rdatermine that the consequences of Termination of
Directorship for a particular Award will differ fro those in the Applicable Award Agreement afterAlweard is granted, if the change is
favorable to the Grantee; provided, that the Conemishall have no authority (i) after the GranteD&d extend the time to exercise
unexercised stock options or stock appreciationtsigp any date later than the 10th anniversathi@fGrant Date (or, if earlier, the original
expiration date of the Award) or (ii) otherwisepmvide for terms of an Award that would cause &xyto become due under Section 409,
the Code.

14. Equity Incentive Plans of Foreign Subdiaries

The Committee may adopt or authorize any foreigosiliary to adopt a plan for granting Awards (arétgn Equity Incentive Plan”). All
awards granted under such Foreign Equity IncerfRlaes shall be treated as grants under this Plarh Boreign Equity Incentive Plans shall
have such terms and provisions as the Committemifgenot inconsistent with the provisions of thlar®

15. Securities Law Matters

(@) Ifthe Committee deems it necessary to comjilly the Securities Act of 1933, as amended, anddfelations and rulings
thereunder, the Committee may require a writteestiment intent representation by the Grantee arydretaiire that a restrictive legend be
affixed to certificates for shares of Stock.

(b) If, based upon the opinion of counsel for tlmpany, the Committee determines that the exeocisenforfeitability of, or
delivery of benefits pursuant to, any Award wouidlate any applicable provision of (i) U.S. fedesthte, foreign or local securities law or
(i) the listing requirements of any national seties exchange on which are listed any of the Caomifsaequity securities (together, referrei
herein as “Securities Law Requirements”), thenGbenmittee may (A) postpone any such exercise, mtifability or delivery, as the case
may be, for not more than 30 days after the dateltoh such exercise, nonforfeitability or delivempuld no longer violate such law or
requirements, or (B) amend or cancel some or ah®fAwards affected by such Securities Law Requares, with or without consideration
to the relevant Grantees.

16. Funding

Benefits payable under this Plan to any persor begbaid directly by the Company. The Companylsiw be required to fund, or otherwise
segregate assets to be used for payment of, benafier this Plan.
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17. No Employment Rights

Neither the establishment of this Plan, nor theting of any Award, shall be construed to (a) gimy Grantee the right to remain emplo
by the Company or any of its Subsidiaries or to la@yefits not specifically provided by this Plan(loy in any manner modify the right of the
Company or any of its Subsidiaries to modify, amenderminate any of its employee benefit plans.

18. Rights as a Stockholder

A Grantee shall not, by reason of any Award (othan restricted stock), have any right as a stdddnrmf the Company with respect to the
shares of Stock that may be deliverable upon eseimi payment of such Award until such shares baea delivered to him or her.

19. Nature of Payments

Any and all grants, payments of cash, or delivesfeshares of Stock hereunder shall constituteiapecentive payments to the Grantee, and
shall not be taken into account in computing theam of salary or compensation of the Granteetfergurposes of determining any pension,
retirement, death or other benefits under (a) amsion, retirement, profit-sharing, bonus, lifeurace or other employee benefit plan of the
Company or any of its Subsidiaries or (b) any age® between the Company or any Subsidiary, ootiechand, and the Grantee, on the
other hand, except as such plan or agreementatheliwise expressly provide.

20. Non-Uniform Determinations

Neither the Committe's nor the Board’s determinations under this Plaechbe uniform, and may be made by the CommittéiecoBoard
selectively among individuals who receive, or digilele to receive, Awards (whether or not suchiwdlals are similarly situated). Without
limiting the generality of the foregoing, the Contt@é shall be entitled, among other things, to nrakeuniform and selective
determinations, to enter into namiform and selective Award Agreements as to (a)identity of the Grantees, (b) the terms and iows o
Awards, and (c) the treatment, under Section 1Zeofminations of Employment.

21. Change in Control Provisions

Notwithstanding any other provision of this Plarthe contrary, the provisions of this Section 2allsapply in the event of a Change
Control, unless otherwise determined by the Conemiith connection with the grant of an Award (ateméd in the applicable Award
Agreement).

(& Upon a Change in Control, each thestantling stock option and stock appreciation rightl each other then-outstanding
Award that is a Service-Vesting Award (each, a ‘Repd Award”), shall be replaced with another Awareeting the requirements of
Section 21(b) (a “Replacement Award”); providect tfigif a Replacement Award meeting the requiretaef Section 21(b) cannot be issued
(because, for example, there are no publicly tradpdty securities available, such that the reauoéet described in clause (iii) of the first
sentence of Section 21(b) cannot be met), ori@@ommittee so determines at any time prior
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to the Change in Control, upon a Change in Comriach Replaced Award shall instead become fullyegesixercisable and free of
restrictions. The treatment of any Awards whichraseReplaced Awards (i.e., Awards other than stiqmtions and stock appreciation rights,
which are not Service-Vesting Awards) shall be etednined by the Committee in connection with thengthereof, as reflected in the
applicable Award Agreement.

(b) An Award shall meet the conditions litSection 21(b) (and hence qualify as a Replanedward) if: (i) it is of the same
type as the Replaced Award; (ii) it has a valuleast equal to the value of the Replaced Awarij;i{ifelates to publicly traded equity
securities of the Company or its successor in th@g@e in Control or another entity that is afféidtwith the Company or its successor
following the Change in Control; (iv) its terms acmhditions comply with Section 21(c) below; andli(s other terms and conditions are not
less favorable to the Grantee than the terms anditions of the Replaced Award (including the peiens that would apply in the event of a
subsequent Change in Control). Without limiting gfemerality of the foregoing, the Replacement Awagay take the form of a continuation
of the Replaced Award if the requirements of thecpding sentence are satisfied. The determinatiaiether the conditions of this
Section 21(b) are satisfied shall be made by thar@ittee, as constituted immediately before the @han Control, in its sole discretion.
Without limiting the generality of the foregoindpet Committee may determine the value of AwardsReplacement Awards that are stock
options by reference to either their intrinsic \abr their fair value.

(c) Upon a Termination of Employment or fhigration of Directorship of a Grantee occurringannection with or during the
period of two years after such Change in Contritlepthan for Cause, (i) all Replacement Awardsl lhgi the Grantee shall become fully
vested and (if applicable) exercisable and freeesffictions, and (ii) all stock options and stegpreciation rights held by the Grantee
immediately before the Termination of Employmenfermination of Directorship that the Grantee haddbf the date of the Change in
Control or that constitute Replacement Awards gteaiiain exercisable for not less than two yeaitsviohg such termination or until the
expiration of the stated term of such stock optighichever period is shorter (provided, that if #pplicable Award Agreement provides for a
longer period of exercisability, that provision Blzantrol). The treatment described in the prengdientence shall not apply if the
Termination of Employment is initiated by the Enyse.

22. Adjustments Upon Certain Changes

The following shall be subject to any action by grareholders of the Company required by law, apple tax rules or the rules of any
exchange on which shares of Stock of the Compam)isded for trading:

(a) _Shares Available for Grants the event of any change in the number of shaf&tock of the Company outstanding by reason
of any stock dividend or split, recapitalizatioremer, consolidation, combination or exchange afe or similar corporate change, the
maximum aggregate number of shares of Stock wiheet to which the Committee may grant Awards aedtaximum aggregate numbe
shares of Stock with respect to which the
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Committee may grant Awards to any individual Grariteany year shall be appropriately adjusted byGbmmittee. In the event of any
change in the number of shares of Stock of the Gmmpputstanding by reason of any other event osaetion, the Committee may, to the
extent deemed appropriate by the Committee, madte adjustments in the number and class of shar8sek with respect to which Awards
may be granted.

(b) _Increase or Decrease in Issued SMit®ut ConsiderationIn the event of any increase or decrease in tiheber of issued
shares of Stock of the Company resulting from alsigkion or consolidation of shares of Stock of @@mpany or the payment of a stock
dividend (but only on the shares of Stock of thenpany), or any other increase or decrease in thauof such shares effected without
receipt or payment of consideration by the Compémy Committee may, to the extent deemed apprepbathe Committee, adjust the
number of shares of Stock subject to each outstgnilivard and the exercise price per share of Stébelach such Award.

(c) _Certain Mergerdn the event of any merger, consolidation or Eimransaction as a result of which the holdershafres of
Stock receive consideration consisting exclusiaglgecurities of the surviving corporation in si@dmsaction, the Committee may, to the
extent deemed appropriate by the Committee, adast Award outstanding on the date of such mengeomsolidation so that it pertains and
applies to the securities which a holder of the benof shares of Stock subject to such Award wdalee received in such merger or
consolidation.

(d) _Certain Other Transactians the event of (i) a dissolution or liquidatiohthe Company, (ii) a sale of all or substantialllyof
the Company'’s assets (on a consolidated basi$)a finerger, consolidation or similar transactionadlving the Company in which the holders
of shares of Stock receive securities and/or gihgperty, including cash, other than shares ofthrgiving corporation in such transaction,
the Committee shall, in its sole discretion, hdwe lower to:

(i) cancel, effective immediately prior to the oo@nce of such event, each Award (whether or rent ixercisable or vested),
and, in full consideration of such cancellationy pathe Grantee to whom such Award was granteghaount in cash, for each share
of Stock subject to such Award, equal to the vahisedetermined by the Committee, of such Awardyiges that with respect to any
outstanding stock option such value shall be etputile excess of (A) the value, as determined byGbmmittee, of the property
(including cash) received by the holder of a sldi8tock as a result of such event over (B) the@se price of such stock option; or

(i) provide for the exchange of each Award (whethienot then exercisable or vested) for an Awaitth wespect to some or all
of the property which a holder of the number ofrekaf Stock subject to such Award would have rexgkin such transaction and,
incident thereto, make an equitable adjustmenegerihined by the Committee in the exercise pricéa@fAward, or the number of
shares or amount of property subject to
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the Award or provide for a payment (in cash or offreperty) to the Grantee to whom such Award wastgd in partial
consideration for the exchange of the Award.

(e) _Other Changesn the event of any change in the capitalizatibthe Company or corporate change other than those
specifically referred to in paragraphs 22(b), (cfd), the Committee may make such adjustmentséamtumber and class of shares subject to
Awards outstanding on the date on which such changers and in such other terms of such Awardb@S€bmmittee may consider
appropriate, provided that if any such Award iemtted to be a Qualified Performance-Based Awarll adfustment is consistent with the
requirements of Section 162(m) Exemption.

() No Other RightsExcept as expressly provided in the Plan, no téeshall have any rights by reason of any sulidivisr
consolidation of shares of stock of any classpdagment of any dividend, any increase or decraatieei number of shares of stock of any
class or any dissolution, liquidation, merger onswlidation of the Company or any other corporatixcept as expressly provided in the
Plan, no issuance by the Company of shares of stioaky class, or securities convertible into sharfestock of any class, shall affect, and no
adjustment by reason thereof shall be made witheago, the number of shares or amount of othegugaty subject to, or the terms related to,
any Award.

(g) _Savings ClauséNo provision of this Section 22 shall be givefeef to the extent that such provision would caarsgtax to
become due under Section 409A of the Code.

23. Qualified Performance-Based Awards

(&) The provisions of this Plan are intahtieensure that all stock options and stock apgtien rights granted hereunder to any
Grantee who is or may be a “covered employee” fwithe meaning of Section 162(m)(3) of the Codahattime of exercise qualify for the
Section 162(m) Exemption, and all such Awards ghaltefore be considered Qualified Performance-8&seards and this Plan shall be
interpreted and operated consistent with that tidenThe provisions referred to in the precediagtence include without limitation the
limitation on the total amount of such Awards ty &rantee set forth in Section 3(b); the requirenaéibection 4(a) that the Committee
satisfy the requirements for being “outside diregtdor purposes of the Section 162(m) Exemptibie; limitations on the discretion of the
Committee with respect to Qualified Performanceddb&wards; and the requirements of Sections 6@t)ttie Option Price of stock options
be not less than the Fair Market Value of the Stutkhe Grant Date (which requirement constitutesQualified Performance Goal). The
base price for determining the value of stock agipten rights shall not be less than the Fair Maialue of the Stock on the Grant Date
(which requirement constitutes the Qualified Perfance Goal).

(b) The Committee may designate any Awathdr than a stock option or stock appreciatioht)igs a Qualified Performance-
Based Award upon grant, in each case based upetemdnation that (i) the Grantee is or may beavétred employee” (within the meaning
of Section 162(m)(3) of the Code) with respectuorsAward, and (ii) the Committee wishes such Awardualify for the Section 162(m)
Exemption. The provisions of this Section 23 shall
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apply to all such Qualified Performance-Based Awarsbtwithstanding any other provision of this Rlatier than Section 21.

(c) Each Qualified Performance-Based Awatter than a stock option or stock appreciatight)ishall be earned, vested and
payable (as applicable) only upon the achievemiohe or more Qualified Performance Goals, togettith the satisfaction of any other
conditions, such as continued employment, as threrliiee may determine to be appropriate; provithed @) the Committee may provide,
either in connection with the grant thereof or byemdment thereafter, that achievement of such Pesfoce Goals will be waived upon the
death or Disability of the Grantee, and (ii) theysions of Section 21 shall apply notwithstandinig sentence.

(d) Qualified Performance Goals may takeftirm of absolute goals or goals relative to taggrmance of one or more other
companies comparable to the Company or of an iedegring multiple companies. In establishing QuedifPerformance Goals, the
Committee may specify that there shall be exclutieceffect of restructuring charges, discontinugerations, extraordinary items,
cumulative effects of accounting changes, and athasual or nonrecurring items, and asset impaitiaedt the effect of foreign currency
fluctuations, in each case as those terms areatktinder generally accepted accounting principtesprovided in each case that such
excluded items are objectively determinable byrasfee to the Company’s financial statements, notédse Company'’s financial statements
and/or management’s discussion and analysis i€tmepany’s financial statements.

(e) Except as specifically provided in $mt23(d), no Qualified Performance-Based Award fnayamended, nor may the
Committee exercise any discretionary authorityatymtherwise have under this Plan with respect@ualified Performance-Based Award
under this Plan, in any manner to waive the acnimre of the applicable Qualified Performance Goal® increase the amount payable
pursuant thereto or the value thereof, or otherimisemanner that would cause the Qualified PerémrreBased Award to cease to qualify
the Section 162(m) Exemption.

24. Amendment of this Plan

The Board or the Committee may from time to timésrdiscretion amend this Plan or Awards, withihie approval of the shareholders of
Company, except (i) to the extent required undeliiting requirements of any national securitiesh@ange on which are listed any of the
Company’s equity securities and (ii) to the extdetamendment would result in (A) the reductiothef Option Price of any stock option,

(B) cancellation of a stock option when the OptiRiite exceeds the Fair Market Value of a shara@fkin exchange for cash or another
Award (other than in connection with a Change imi@a), or (C) any other action with respect ta@ck option that would be treated as a
repricing under the rules and regulations of thevNerk Stock Exchange. No such amendment shallraéieaffect any previously-granted
Award without the consent of the Grantee, excep{Xpamendments made to comply with applicable lstack exchange rules or accounting
rules, and (y) amendments that do not materialtyehse the value of such Awards. In addition, rah@mendment may be made that would
cause a Qualified Performance Based Award to deagealify for the Section 162(m) Exemption.
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25. Termination of this Plan

This Plan shall terminate on the 10th anniverséth® Effective Date or at such earlier time asBloard may determine. Any termination,
whether in whole or in part, shall not affect anyakd then outstanding under this Plan.

26. No lllegal Transactions

This Plan and all Awards granted pursuant to itsatgect to all laws and regulations of any govezntal authority that may be applicable
thereto; and, notwithstanding any provision of fhian or any Award, Grantees shall not be entitbeeixercise Awards or receive the benefits
thereof and the Company shall not be obligatecetiver any Stock or pay any benefits to a Grantsech exercise, delivery, receipt or
payment of benefits would constitute a violationthg Grantee or the Company of any provision of ugh law or regulation. Such
circumstances or the inability or impracticabildf/the Company to obtain or maintain authority frany regulatory body (which authority is
deemed by the Company to be necessary for the llgsgfuance and/or sale of Stock hereunder) shHalveethe Company of any liability for
the failure to issue and/or sell such Stock andl shastitute circumstances in which the Committezy determine to amend or cancel Awi
pertaining to such Stock, with or without considienato the affected Grantees.

27. Controlling Law
The law of the State of lllinois, except its lawtkviespect to choice of law, shall be controllingall matters relating to this Plan.
28. Severability

If all or any part of this Plan is declared by awoyrt or governmental authority to be unlawfulovalid, such unlawfulness or invalidity shall
not serve to invalidate any portion of this Plam aeclared to be unlawful or invalid. Any Sectianpart of a Section so declared to be
unlawful or invalid shall, if possible, be constdue a manner that will give effect to the termso€h Section or part of a Section to the
fullest extent possible while remaining lawful aralid.

29. Section 409A

No provision of this Plan shall be given effecthie extent that such provision would cause anyddecome due under Section 409A of
Code. No action, or failure to act, pursuant te ®é&ction 29 or to any other provision of the Rlat references Section 409A of the Code
shall subject the Committee, the Board or the Campa any claim, liability or expense, and neittlesr Committee, the Board nor the
Company shall have any obligation to indemnify tireowise protect any Grantee from the obligatiopdg any taxes pursuant to

Section 409A of the Code.
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3 Ways To Vote
VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic
delivery of information up until 11:59 P.M. Eastern Time the day before the

® meeting date. Have your proxy card in hand when you access the web site
C/O McDONALD'’S CORPORATION and follow the instructions to vote the shares.
POST OFFICE BOX 9112 VOTE BY PHONE - 1-800-690-6903
FARMINGDALE, NY 11735-9544 Use any touch-tone telephone to transmit your voting instructions up until

11:59 P.M. Eastern Time the day before the meeting date. Have your proxy
card in hand when you call and then follow the instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company for mailing
proxy materials, you can consent to receive all future proxy statements,
proxy cards and annual reports electronically via e-mail or the Internet. To
sign up for electronic delivery, please follow the instructions above to VOTE
BY INTERNET and, when prompted, indicate that you agree to receive or
access proxy materials electronically in future years.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
McDONALD'S CORPORATION

—

Proposals

This proxy is solicited on behalf of the Board of D irectors of McDonald’s Corporation. If this signed card contains no specific voting instructions, the
shares will be voted with the Board 's recommendations, except for Profit Sharing Plan p articipants (see reverse side).

The Board of Directors recommends a vote FOR
the nominees identified on this proxy.

1.  Election of Directors: (5 nominees) For Against Abstain For Against Abstain

la. Robert A. Eckert - - " 4, Approval of declassification of the Board
of Directors.

1b.  Enrique Hernandez, Jr. - - " 5. Approval of shareholders’ right to call
special meetings.

1c. Jeanne P. Jackson - - " 6. Advisory vote to approve the appointment
of Ernst & Young LLP as independent
auditor for 2012.

1d.  Andrew J. McKenna - - " The Board of Directors recommends a vote
AGAINST proposal 7.

7. Advisory vote on a shareholder proposal

le.  Donald Thompson requesting a nutrition report.

The Board of Directors recommends a vote FOR
proposals 2, 3, 4, 5 and 6.

2. Advisory vote to approve executive
compensation.

3. Approval of the 2012 Omnibus Stock
Ownership Plan.

If you have comments, please check this box and write them on the
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back where indicated.
Authorized Signatures — This section MUST be comple  ted for your vote to be counted. — Date and Sign Be  low

| (we) hereby revoke any proxy previously given, and appoint James A. Skinner, Gloria Santona and Peter J. Bensen, and each of them, as proxies with full power of
substitution to vote in the manner provided above, all shares the undersigned is entitled to vote at the McDonald’s Corporation 2012 Annual Shareholders’ Meeting,
or any postponement or adjournment thereof, and further authorize each such proxy to vote at his or her discretion on any other matter that may properly come
before the meeting or any adjournment or postponement thereof, including without limitation to vote for the election of such substitute nominee(s) for director as such
proxies may select in the event that any nominee(s) named above become(s) unable to serve. (Plan participants are appointing Plan trustees — see reverse side.)
Please sign as your name(s) appear(s) above and return the card promptly. If signing for a corporation or partnership, or as agent, attorney or fiduciary, indicate the
capacity in which you are signing. If you attend the meeting and decide to vote in person by ballot, such vote will supersede this proxy.

Signature [PLEASE SIGN WITHIN BOX] Date Signature [PLEASE SIGN WITHIN BOX] Date
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McDonald 's Annual Shareholders ' Meeting Information

Thursday, May 24, 2012
9:00 a.m. Central Time

Prairie Ballroom at The Lodge
McDonald’s Office Campus
2815 Jorie Boulevard
Oak Brook, lllinois 60523

Admission: Please review the Pre-registration and Admission Policy regarding meeting attendance in the Proxy Statement. You will need to pre- register with
McDonald’s to attend the meeting.  As admission tickets are limited, only those shareholders who have pre-registered will receive tickets, on a first-come, first
served basis. Each shareholder may bring only one guest, who also must be pre-registered for the meeting. The registration desk will open at 7:30 a.m. Central
Time. Overflow rooms will be available for viewing the meeting.

Please do not bring items such as bags and briefcases to the meeting. Only small purses will be permitted in the Prairie Ballroom and the overflow rooms, and
these will be subject to inspection prior to admission to the meeting. Individuals attending the meeting must wear appropriate attire and will not be allowed to
enter the meeting wearing any attire that could be construed as intended to conceal one’s identity (including, but not limited to, hats or costumes). Cameras and
other recording devices will not be permitted in the ballroom and the overflow rooms. Cellular phones and all other electronic devices must be turned off and put
away during the meeting.

Voting at the Meeting: Shareholders attending the live meeting may submit this proxy card or complete a ballot at the meeting.

Directions: Directions to McDonald's Annual Shareholders’ Meeting can be viewed online at www.investor.mcdonalds.com.

Webcast: To listen to a live webcast of McDonald's Annual Shareholders’ Meeting, go to www.investor.mcdonalds.com , click on the “Webcasts and Podcasts”
icon and then select the appropriate link. After the meeting, this webcast will be available on demand for a limited time. Please note that if you participate in the
meeting by live webcast, the shares of stock will not be voted or deemed present at the meeting unless you submitted a proxy via mail, the Internet or telephone
before the meeting.

Important Notice Regarding the Availability of Prox y Materials for
McDonald’s Annual Shareholders’ Meeting to be Held on May 24, 2012:

The Proxy Statement and the 2011 Annual Reportto S hareholders are available at www.proxyvote.com

&

Proxy — McDONALD'’'S CORPORATION

Voting Instructions for McDonald’s Corporation Prof it Sharing and Savings Plan Participants

When casting your vote, you are directing the trustees of the McDonald’s Corporation Profit Sharing and Savings Plan Trust to vote the McDonald's shares
credited to the accounts under the McDonald’s Corporation Profit Sharing and Savings Plan (the “Plan”). When you vote these shares, you should consider your
own long-term best interests as a Plan participant. In addition, you are directing the trustees to vote shares held in the Plan that have not been voted by other
participants and Plan shares that have not yet been credited to participants’ accounts. When you direct the vote of these shares, you have a special
responsibility to consider the long-term best interests of other Plan participants.

Your vote on the reverse side will apply to:

« Shares credited to the account(s) under the Plan;

« Shares not voted and shares that have not yet been credited to Plan participants’ accounts, on a pro-rata basis; and
« Shares you hold at Computershare (MCDirect Shares, certificate and book-entry).

If you wish to vote all the shares in the same manner, including shares in the Plan, simply mark your voting instructions on the reverse side.

If you do NOT want to vote all shares in the same way, please contact Broadridge via email at mcdonalds@broadridge.com, or indicate that you want to vote
your Plan shares and registered shares separately in the Comments area below and check the corresponding box on the reverse side of the proxy card. If you
elect to vote Plan shares separately, we will mail you new proxy cards. Your directions to vote shares will be kept confidential by Broadridge, the independent
inspector of election.

Comments:

(If you noted any comments above, please mark the corresponding box on the reverse side.)

M41001-P20927-257186



