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SHARE-BASED COMPENSATION

Share-based compensation includes the portion vesting of all

share-based payments granted based on the grant date fair value

estimated in accordance with the provisions of the

Compensation — Stock Compensation Topic of the FASB ASC.
Share-based compensation expense and the effect on diluted

net income per common share were as follows:

In millions, except per share data 2009 2008 2007
Share-based compensation expense $112.9 $1125 $142.4
After tax $ 761 $ 751 $ 949
Net income per common share-

diluted $ 007 $ 0.07 $ 0.07

Compensation expense related to share-based awards is
generally amortized on a straight-line basis over the vesting
period in selling, general & administrative expenses in the Con-
solidated statement of income. As of December 31, 2009, there
was $100.9 million of total unrecognized compensation cost
related to nonvested share-based compensation that is expected
to be recognized over a weighted-average period of 2.1 years.

The fair value of each stock option granted is estimated on
the date of grant using a closed-form pricing model. The follow-
ing table presents the weighted-average assumptions used in the
option pricing model for the 2008, 2008 and 2007 stock option
grants. The expected life of the options represents the period of
time the options are expected to be outstanding and is based on
historical trends. Expected stock price volatility is generally based
on the historical volatility of the Company's stock for a period
approximating the expected life. The expected dividend yield is



based on the Company's most recent annual dividend payout.
The risk-free interest rate is based on the U.S. Treasury yield
curve in effect at the time of grant with a term equal to the
expected life.

Weighted-average assumptions

2009 2008 2007

Expected dividend yield 3.22% 2.55% 2.26%
Expected stock price volatility 24.4% 249% 24.7%
Risk-free interest rate 2.00% 2.96% 4.76%
Expected life of options /n years 6.17 6.18 6.26

Fair value per option granted $9.66 $11.85 $11.59




Share-based Compensation

The Company maintains a share-based compensation plan which authorizes the granting of various equity-based incentives including stock
options and restricted stock units (RSUs) to employees and nonemployee directors. The number of shares of common stock reserved for
issuance under the plans was 85.9 million at December 31, 2009, including 35.3 million available for future grants.

STOCK OPTIONS

Stock options to purchase common stock are granted with an exercise price equal o the closing market price of the Company's stock on
the date of grant. Substantially all of the options become exercisable in four equal installments, beginning a year from the date of the grant,
and generally expire 10 years from the grant date. Options granted between May 1, 1999 and December 31, 2000 (approximately

10 million options outstanding at December 31, 2009) expire 13 years from the date of grant.

Intrinsic value for stock options is defined as the difference between the current market value and the exercise price. During 2009,
2008 and 2007, the total intrinsic value of stock options exercised was $302.5 million, $549.5 million and $815.3 million, respectively.
Cash received from stock options exercised during 2009 was $332.1 million and the actual tax benefit realized for tax deductions from
stock options exercised totaled $86.0 million. The Company uses treasury shares purchased under the Company's share repurchase pro-
gram to satisfy share-based exercises.

A summary of the status of the Company's stock option grants as of December 31, 2009, 2008 and 2007, and changes during the
years then ended, is presented in the following table:

2009 2008 2007
Weighted-
Weighted- average Aggregate Weighted- Weighted-
average remaining  intrinsic average average
Shares in  exercise confractual  value in Sharesin  exercise Shares in  exercise
Options millions price life in years ~ millions millions price millions price
Qutstanding at beginning of year 534 $34.88 67.5 $31.85 101.9  $30.03
Granted 5.6 56.94 b.3 56.6b b.7 45.02
Exercised 107 3117 (18.7)  20.97 (38.4) 28.89
Forfeited/expired (0.5) 47.22 (0.7) 37.53 (1.7) 3363
Outstanding at end of year 47.8 $38.16 5.06 $1,161.1 534 $34.88 67.5 $31.85
Exercisable at end of year 35.4 $33.06 3.96 $1,038.8 40.8 52.6
RSUs
RSUs generally vest 100% on the third anniversary of the grant Company's stock at date of grant less the present value of
and are payable in either shares of McDonald's common stock or expected dividends over the vesting period.
cash, at the Company's discretion. Certain executives have been A summary of the Company’s RSU activity during the years
awarded RSUs that vest based on Company performance. The fair ended December 31, 2009, 2008 and 2007 is presented in the
value of each RSU granted is equal to the market price of the following table:
2009 2008 2007
Weighted- Weighted- Weighted-
average average average
Shares in  grant date Sharesin grant date Shares in  grant date
RSUs millions  fair value millions  fair value millions  fair value
Nonvested at beginning of year 3.0 $40.88 3.4 $3504 26  $33.00
Granted 0.9 50.34 0.8 51.10 1.2 41.73
Vested (1.0) 3456 (1.1) 3038 0.2) 3278
Forfeited 0.1) 4387 (0.1) 4041 (0.2) 3597
Nonvested at end of year 2.8 $46.33 3.0 $40.88 34 $35.04

The Company realized tax deductions of $7.3 million from RSUs vested during 2009. The total fair value of RSUs vested during 2009,
2008 and 2007 was $59.9 million, $56.4 million and $12.6 million, respectively.



Exhibit 23. Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statements of McDonald's Corporation (Jisted below) and in the related
prospectuses of our reports dated February 26, 2010 with respect to the consolidated financial statements of McDonald's Corporation
and the effectiveness of internal control over financial reporting of McDonald's Corporation, included in this Annual Report (Form 10-K)

for the year ended December 31, 2009.
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