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Executive compensation

Compensation Committee Report

DEAR FELLOW SHAREHOLDERS:

The Compensation Committee reviewed and discussed the Company’s Compensation Discussion and Analysis with 

McDonald’s management. Based on this review and discussion, the Compensation Committee recommended to 

the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement and the 

Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2012.

Respectfully submitted,

The Compensation Committee

Robert A. Eckert, Chairman

Susan E. Arnold

Richard H. Lenny

John W. Rogers, Jr.

Miles D. White

Compensation discussion and analysis

EXECUTIVE SUMMARY

McDonald’s executive compensation program supports our long-term business plan, the Plan to Win, which includes 

our key global priorities—optimizing the menu, modernizing the customer experience and broadening accessibility 

to our Brand. The main objectives of our executive compensation program are to motivate our executives to increase 

profitability and shareholder returns, to pay compensation that varies based on performance and to compete for 

and retain managerial talent.  

Management remained focused on successfully executing the Company’s Plan to Win and its global priorities 

throughout 2012, despite a change in leadership mid-year. In June 2012, Jim Skinner retired after 41 years with 

the Company, including eight as Vice Chairman and CEO. During his tenure as CEO, Mr. Skinner was a driving force 

behind the Plan to Win and shareholders benefitted significantly, as we achieved 278% cumulative shareholder 

return and, for the first time in the Company’s history, a market capitalization exceeding $100 billion. Mr. Skinner 

also played a key role in developing a strong management team, which enabled leadership continuity with Don 

Thompson’s promotion to CEO. 

Mr. Thompson, a 22-year veteran of McDonald’s, continues to drive our business forward. He has held various 

leadership positions in the Company, including most recently as President and Chief Operating Officer (COO) of 

McDonald’s Corporation from January 2010 until June 2012.  

We remain focused on advancing the strategic direction of our business and motivating our executives to 

achieve strong business results and drive shareholder value through our executive compensation program.  

Pay for performance

We believe that our executive compensation program has been effective at appropriately aligning pay and perfor-

mance, resulting in incentivizing strong results. We seek to utilize metrics and a mix of incentives that further our 

main objective of long-term sustainable growth and that are designed to mitigate excessive risk. 2012 results illus-

trate the strong alignment between pay and performance. Payouts under our 2012 TIP were generally below target 

levels due to below target performance of the primary performance metric of operating income growth as described 

in more detail on page 19. Further, our 2010-2012 CPUP paid out above target, driven by robust performance well 

above targets in both 2010 and 2011, partially offset by below target 2012 performance. 
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Our total direct compensation package for executives includes salary, our annual bonus plan, which we refer to 

as TIP, our long-term cash incentive plan, which we refer to as CPUP, stock options and restricted stock units, 

each as described below. The following table lists the quantitative performance measures the Company uses in its 

executive compensation program. The rationale for the use of each primary measure is explained below in the 

detailed discussions of each element of compensation.

TIP CPUP Stock options RSUs

Primary performance measure

Operating income X X

Return on total assets (ROTA) X

Earnings per share (EPS) X

Share price X X

Secondary performance measure

Total Shareholder Return (TSR) X

Comparable Guest Counts X

Customer Satisfaction Opportunity X

G&A Expense Control X

People Modifier X

In addition to the quantitative factors, determinations of TIP payouts take into account qualitative aspects of 

individual performance, and the grants of annual equity-based compensation incorporate potential for future perfor-

mance. For TIP, a multiplier based on the assessment of individual performance is used in calculating final awards, 

as described on pages 19 and 31. For example, Mr. Thompson’s 2012 individual performance results were based 

on progress achieved as related to the following initiatives: sustained profitable growth, talent and leadership devel-

opment and our Brand ambition of good food, good people and good neighbor. 

The pie chart below shows Mr. Thompson’s 2012 total direct compensation, using his 2012 TIP award and 

annualized 2010-2012 CPUP award (one-third of a three-year payout) and Financial Accounting Standards Board 

values for equity awards granted. Eighty-nine percent (89%) of Mr. Thompson’s 2012 total direct compensation 

was based on Company performance.  

Best practices

We evaluate our executive compensation program annually, taking into account the outcome of our most recent 

Say on Pay vote and any feedback we receive in our shareholder outreach program. Last year, our executive 

compensation program was approved by over 94% of the votes, demonstrating strong shareholder support for the 

approach we have taken.  

Based on our evaluation and strong Say on Pay results, we did not make any significant changes to our execu-

tive compensation program for 2012. However, beginning in 2013, we plan to incorporate modest changes in our 

long-term incentives, as described on pages 18, 21 and 22. These changes are intended to further strengthen pay 

for performance alignment and to bring certain aspects more in line with evolving market practice.

2012 CEO total direct compensation
� 89% Performance-based

� 11% Salary

Stock Options  37%

Performance RSUs  8%

CPUP  28%

Salary  11%

TIP  16%
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The following policies and practices are important elements of our executive compensation program:

� Pay for Performance.  The vast majority of total direct compensation is tied to performance.

� Stock Ownership.  We have stock ownership requirements for our senior management, which include requiring 

our CEO to own stock equal in value to at least six times his annual salary.

� Bonuses.  TIP and CPUP both require growth in operating income to yield any payout, and payouts are further 

impacted by performance against other distinct metrics. Both programs also utilize caps on potential payouts.

� Clawbacks.  TIP and CPUP contain clawback provisions.

� Change in Control.  We do not intend to enter into any new change in control severance agreements, and our 

current agreements are double-trigger.

� Independent Consultant.  The Committee benefits from engaging an independent compensation consultant 

and the compensation consultant acts at the sole direction of the Board and/or the Committee.

� Hedging and Pledging Policies.  Senior management is prohibited from engaging in derivative 

transactions to hedge the risk associated with their stock ownership. Company approval is required to hold 

Company shares in a margin account and no executive has pledged shares or holds shares in a margin account.

� Employment Agreements.  No executive has an employment agreement.

Performance highlights 

The following graph shows the TSR for McDonald’s, our peer group’s average, the Standard & Poor’s 500 Stock 

Index and the DJIA for the period from December 31, 2007–December 31, 2012 (based on $100 investment 

and reinvestment of all dividends).  

Over the last five years, we have produced consistent year-over-year growth in operating income despite an 

exceptionally challenging global economic and operating environment, particularly in 2012. For the five-year period 

ending December 31, 2012, our total return to shareholders was 175%.

We manage our business for the long term and believe our compensation programs support that approach as 

the majority of total direct compensation opportunity is not paid out within the first year. The information below high-

lights our performance for certain short- and long-term measures we use to determine executive compensation:

> One-year operating income increased by 1% (4% in constant currencies).* 

> 2012 earnings per share was $5.36, an increase of 2% (5% in constant currencies).*

> 2010-2012 earnings per share increased on average by 9% per year in constant currencies.

> Stock price increased by $42, growth of 74%, over the 2009-2012 RSU vesting period.

* See page 14 of 2012 Annual Report on Form 10-K for reconciliation between GAAP and non-GAAP financial 

measures.
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Further highlights of our performance:

> 2012 was McDonald’s ninth consecutive year of positive comparable sales growth in every geographic 

segment, with a global increase of 3.1% over 2011.

> We returned $5.5 billion to our shareholders through dividends paid and share repurchases in 2012 and we 

have returned $16.5 billion from 2010-2012.

> Our market capitalization increased by more than $21 billion during the period from 2010 through 2012.

DEFIN IT IONS

Quantitative measures of Company performance

Operating income, ROTA and EPS are based on the corresponding measures reported in our financial statements 

and are adjusted for purposes of our compensation program. For more information about adjustments in measuring 

performance, see page 23.

� Operating income.  Profit attributed to the operations.

� ROTA.  Return on total assets (operating income divided by average assets).

� ROIIC.  Return on incremental invested capital (change in operating income plus depreciation and amortization 

divided by the weighted average of cash used for investing activities during the performance period). ROIIC will 

replace ROTA as a performance metric for CPUP beginning in 2013, for the reasons described in the discussion 

of CPUP beginning on page 20.

� EPS.  Earnings per share (net income divided by diluted weighted-average shares). Diluted weighted-average 

shares include weighted-average shares outstanding plus the dilutive effect of share-based compensation.

� Comparable guest counts.  Represents the percent change in transactions from the same period for the prior 

year for all restaurants in operation at least 13 months.

� Customer satisfaction opportunity.  Represents the percentage of times that quality, service or cleanliness 

critical drivers are missed in a customer visit, as measured by independent mystery shoppers.

� G&A expense control.  Represents a way that the corporate function can contribute to operating income. 

If spending is at or below plan, this modifier has no impact on the Corporate TIP team factor, but if spending is 

above plan, it will have a negative impact on the Corporate TIP team factor.

� People modifier.  Represents the satisfaction level of our restaurant employees with their employment 

experience or the perceptions of our consumers regarding McDonald’s as an employer.

� TSR.  Total shareholder return. The total return on our shares (change in stock price and dividends paid) over 

a specified period, assuming reinvestment of dividends.

Groups of Company employees

� Staff.  Company employees, including home office, divisional office and regional office employees.

� Senior management.  Employees at the level of senior vice president and above; about 50 employees.

� Executives.  The 10 most senior executives of the Company.

� Named executive officers (NEOs).  The following seven executives whose compensation is described in this 

Proxy Statement, pursuant to requirements of the Securities and Exchange Commission (SEC).

> James A. Skinner, former Vice Chairman and Chief Executive Officer or CEO (retired, effective 

June 30, 2012)

> Donald Thompson, President and CEO (effective July 1, 2012)

> Peter J. Bensen, Chief Financial Officer or CFO

> Timothy J. Fenton, Chief Operating Officer or COO (effective July 1, 2012)

> Douglas Goare, President of McDonald’s Europe

> Gloria Santona, Executive Vice President, General Counsel and Secretary

> Janice L. Fields, former President of McDonald’s USA (effective November 30, 2012)
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Other

� Total direct compensation.  The aggregate value of salary, TIP and CPUP as well as stock options and RSUs 

granted.

� Total direct compensation opportunity for 2012.  The targeted value of total direct compensation that the 

NEOs had an opportunity to earn in 2012 for target performance.

� Committee.  The Compensation Committee of the Company’s Board of Directors.

� AOWs.  Areas of the World, the Company’s geographic business units; namely, the U.S., Europe and APMEA.

McDONALD’S EXECUTIVE COMPENSATION PROGRAM

Elements of McDonald’s Executive Compensation

ALLOCATION OF TOTAL DIRECT COMPENSATION AMONG THE ELEMENTS
Approximately 84% of the NEOs’ total direct compensation opportunity for 2012 was allocated to variable compen-

sation that is at-risk based on performance, including short-term and long-term incentive compensation. Short-term 

incentive compensation is provided under our TIP program and long-term incentive compensation is allocated 

approximately two-thirds to equity-based compensation (stock options and performance-based RSUs) and one-third 

to long-term cash incentive compensation under the CPUP.  

Beginning in 2013, to more closely align our equity compensation program with market practice, the Committee 

has determined that equity awards will be comprised of 50% of the grant date value in options and 50% in RSUs, 

rather than the prior mix of 70% in options and 30% in RSUs. We believe this change will also further promote 

retention.

COMPENSATION APPROACH AND PAY POSITION
Consistent with our goal of providing competitive compensation, we review our executives’ total direct compensation 

compared to executive compensation levels at a peer group of companies. The companies in the peer group are 

companies with which we compete for talent, including our direct competitors, major retailers, producers of consumer 

branded goods and companies with a significant global presence.

The Committee reviews our peer group annually based on the following criteria: industry, comparable size based 

on revenue and market capitalization (.5x to 2x); global presence; high performing companies that compete with 

us for talent; and availability of data. McDonald’s market capitalization as of the end of 2012 was $88.5 billion (at the 

75th percentile of our peer group) and revenue was $27.6 billion (at the 40th percentile of our peer group). Please 

refer to pages 24 and 25 for more details on the composition of our peer group.

We set executive compensation targets annually in support of our executive compensation objectives. The mar-

ket median for each compensation element serves as a reference point and indicator of competitive market trends, 

which are initial considerations by the Committee when setting compensation. Although the Committee targets 

direct compensation opportunity within a reasonable range of the median of our peer group, the Committee applies 

judgment in establishing each element of compensation. Any element of compensation may vary from the market 

median based upon individual factors the Committee considers relevant in a given year, including, for example, 

individual contributions to the accomplishment of the long-term business plan, tenure in a particular position, 

additional responsibilities and internal pay equity considerations.  

DETAILED INFORMATION ABOUT ELEMENTS OF COMPENSATION
� Annual compensation

> Annual salary
In setting annual salary levels, we take into account competitive considerations, individual performance, tenure 

in position, internal pay equity, and the effect on our general and administrative expenses. Executive salaries 

vary based on individual circumstances and may be above or below our stated competitive consideration of the 

median of our peer group.     

> Target Incentive Plan (referred to as TIP)
Our TIP is designed primarily to reward growth in annual operating income, which measures the success of the 

most important elements of our business strategy. If there is no growth in operating income, the TIP formula 

results in no payouts. Operating income growth requires the Company to balance increases in revenue with 

financial discipline to produce strong margins and a high level of cash flow. The individual performance of our 
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executives is also an important factor in determining their TIP award. As discussed above, the Company consid-

ers the median annual bonus opportunity of comparable executives within our peer group in setting TIP targets, 

but it is not the sole factor in its decision. Actual payouts may be above or below our stated competitive consid-

eration based upon actual Company and/or individual performance results.

For purposes of determining an executive’s TIP payout, operating income growth is measured on a consoli-

dated (referred to as Corporate) basis or an AOW basis, or a combination of the two, depending on the execu-

tive’s responsibilities.  In addition to operating income growth, final TIP payouts take into account pre-estab-

lished “modifiers” reflecting other measures of Corporate and/or AOW performance that are important drivers 

of our business (see chart on pages 32 and 33). In addition to Company performance, TIP payouts are adjusted 

based on the application of an individual performance factor (IPF) (from 0 up to 150% in 2012) which acts as 

a multiplier and can have a significant effect, whether positive or negative, in determining the final payout. 

Final payouts are capped at 250% of target. Additional details on how each element of performance affects 

actual 2012 TIP payouts can be found in the description following the Grants of Plan Based Awards table on 

pages 31 and 32.

In 2012, operating income growth was below the TIP targets for each AOW as well as Corporate, which 

negatively impacted payouts. TIP results for each AOW and Corporate benefitted by the aggregate performance 

against the pre-established targets for the modifiers, as detailed in the chart on page 32.

The following table shows the operating income targets and results under the 2012 TIP:

Target 2012 2012
operating operating

Target 2012 2012 income growth income growth 
(Dollars in millions) operating income* operating income* over 2011* over 2011*

Corporate $9,073 $8,865 6.4% 4.0%

U.S. 3,824 3,750 4.3 2.3

Europe 3,473 3,427 7.6 6.2

APMEA 1,677 1,567 10.2 3.0

* Adjusted for compensation purposes as described on page 23.

The target awards and final TIP payouts for the NEOs are shown in the following table:

TIP final payment
2012 target 2012 TIP as percentage

Named executive officer TIP award final payout of target

James A. Skinner (pro-rated) $1,133,844 $1,000,000 88.2%

Donald Thompson 1,513,270 1,400,000 92.5

Peter J. Bensen 715,000 679,000 95.0

Timothy J. Fenton 788,325 677,000 85.9

Douglas Goare 464,100 500,000 107.7

Gloria Santona 539,750 513,000 95.0

Janice L. Fields 527,765 445,000 84.3

Additional detail about the NEOs’ 2012 TIP awards, including the IPF for each NEO, begins on page 31.



20 McDonald’s Corporation 2013

� Long-term incentive compensation

Our long-term incentive program for executives include three vehicles—stock options, performance-based 

RSUs and CPUP—each with their own objectives. The chart below illustrates the approximate 2012 target 

opportunity of cash and stock components of our long-term incentive programs, as well as the split among stock 

options and RSUs as a percentage of total long-term incentive compensation opportunity.

> Stock options
Options align executives’ compensation to the stock price, thereby incentivizing executives to increase share-

holder value over the long term. Options, including those granted in 2012, have an exercise price equal to the 

closing price of our common stock on the grant date, a term of ten years and vest ratably over four years. The 

Company’s policies and practices regarding option grants, including the timing of grants and the determination 

of the exercise price, are described on page 26.

> Performance-based Restricted Stock Units (referred to as RSUs)
An RSU provides the right to receive a share of McDonald’s stock upon vesting. RSUs granted to executives 

generally have both service- and performance-based vesting requirements. The value of RSUs is linked to our 

stock price. The performance-based vesting conditions based upon EPS growth require the executives to 

achieve the Company’s strategic objectives in order to vest in the awards. The Company believes that EPS 

growth is an indicator of profitability.

The RSUs granted to executives in 2012 are scheduled to vest in full at the end of a three-year service 

period, subject to the Company’s achievement of an EPS growth target over that period. The target performance 

level for the RSUs granted to executives in 2012 is 6% compounded annual growth in EPS on a cumulative 

basis over baseline 2011 EPS of $5.28. If target performance is achieved (cumulative EPS of $17.82), the full 

number of RSUs covered by the 2012 awards will vest. Achievement of below-target performance reduces the 

number of RSUs that will vest, but above-target performance does not increase the number of RSUs earned.

All of the RSUs granted to the executives in 2009 vested fully in 2012 based on the achievement of 13% 

compounded annual EPS growth over the performance period, which exceeded the target of 6%.  

> Cash Performance Unit Plan (referred to as CPUP)
We believe it is important to have a long-term incentive pay component based on measures that support our 

long-term business goals and are not focused on stock price. Towards that end, in 2010 we granted three-year 

cash awards under CPUP. During the 2010-2012 performance cycle, the primary performance measures for 

these awards were operating income and ROTA. Operating income measures management’s performance on 

the key elements associated with driving our business and ROTA measures the efficiency with which manage-

ment utilizes the company’s cumulative capital. 2010-2012 CPUP also incorporated a TSR multiplier that 

rewards strong shareholder returns relative to the S&P 500 Index, while holding senior management account-

able for below-market TSR performance.  

2012 long-term incentive component mix
� Cash

� Stock-based

CPUP  32%RSUs  20%

Options  48%



McDonald’s Corporation 2013 21

Senior management has been eligible for a long-term cash incentive award under CPUP every three years, 

with a cumulative payout at the end of each successive three-year cycle. CPUP award cycles have not over-

lapped. Our most recent three-year CPUP cycle ended on December 31, 2012. The 2012 Summary Compensa-

tion Table reflects payouts to the NEOs under CPUP for this cycle. Final CPUP payouts were determined as 

shown below:

McDonald’s results for the period covered by the 2010-2012 performance cycle exceeded target perfor-

mance. The three-year results were driven by significantly above target performance in both 2010 and 2011, 

which was partially offset by below-target performance in 2012. The target level of compound annual operating 

income growth for the 2010-2012 CPUP was 6.5%. The Company achieved compound annual operating 

income growth of 8.1%. Target average ROTA for the 2010-2012 CPUP was 25%. The Company achieved 

average ROTA of 27.5%. The Company’s TSR was in the 66th percentile of the S&P 500 Index during the 

2010-2012 performance period. Final CPUP payouts were 159.4% of the target awards, reflecting very strong 

overall performance over the three-year period. 

As part of its regular review process, in 2012 the Committee reviewed the structure of CPUP. The Committee 

continues to believe the combination of an operating income metric, as well as a return on capital metric with 

a market-based relative performance multiplier, serves our fundamental focus of driving sustained, profitable 

growth. Although the Committee believes the structure of CPUP remains aligned with our business objectives, 

the Committee considered the merits of currently used discrete performance cycles compared to overlapping 

performance cycles. The Committee decided to transition to overlapping three-year CPUP cycles beginning 

in 2013. The Committee believes this change will maintain participants’ focus on long-term value creation while 

more closely aligning annual compensation with Company performance. Further, this change will more closely 

align the Company’s long-term incentive program structure with market practice. The Committee considered 

that overlapping cycles give the Committee the opportunity to review and update the CPUP structure as well 

as performance measures each year, including the ability to take into account the then-current business 

environment. This allows the Company to sharpen senior management focus on the most current and relevant 

performance goals. The Committee has no current intention to make any changes to CPUP’s structure or 

performance metrics, except as provided below.

Commencing in 2013, a new three-year cycle will begin each year and will result in smaller annual CPUP 

targets, rather than a larger target every three years. Accordingly, once we complete the transition to overlap-

ping cycles in 2015, our long-term cash component of total compensation will consist of three, three-year 

performance cycles running concurrently (i.e., 2013-2015; 2014-2016; 2015-2017).

In addition, the Committee determined that, beginning in 2013, three-year Return on Incremental Invested 

Capital (ROIIC) is a preferable investment return metric to ROTA for future CPUP awards because it measures 

the effects of incremental capital investment decisions, rather than the effects of cumulative historical capital 

investment decisions, and is therefore more reflective of the decisions made during the then-current perfor-

mance cycle.  

CPUP target amount ($)

Payout factor determined based on 
compound operating income growth (weighted 75%) 

and ROTA (weighted 25%)

Payout factor adjusted by cumulative total 
shareholder return multiplier

Final CPUP payout ($)
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The Committee approved new CPUP awards in February 2013 for the performance period January 1, 2013 

to December 31, 2015. Participants will not receive any payouts under CPUP until after the 2013-2015 

performance period ends (if performance targets are met). Awards are scheduled to be paid in 2016 following 

completion of the three-year performance cycle.  

The transition from discrete to overlapping performance cycles will adversely affect current CPUP partici-

pants in two ways. First, the prorated CPUP award will be reduced upon a participant’s retirement. We believe 

it is important that all of our compensation programs provide competitive treatment upon retirement, and, since 

the majority of current participants are retirement eligible under CPUP we believe it is important to address this 

benefit reduction. Second, it will take five years for participants to be eligible for the same potential benefits 

under overlapping cycles as they would be eligible for in three years if we were to continue to use discrete 

cycles. The Committee believes it is important to replicate a significant portion of the value provided by CPUP 

in prior years using a different compensation vehicle within the structure of our current executive compensation 

program.  

The Committee determined that it was appropriate to address these transition issues by making a one-time, 

performance-based RSU grant in 2013 to CPUP participants affected by this change. Fifty percent of these 

RSUs will be eligible to vest on the third anniversary of the grant and fifty percent will generally be eligible to 

vest upon the participant’s separation from McDonald’s, depending on the circumstances of the separation. 

This one-time RSU grant will be subject to the same three-year performance metrics as the 2013-2015 CPUP 

awards, so that the number of shares underlying the RSUs will be definitively determined at the end of the 

2013-2015 cycle based on performance. If target performance, or above, is achieved, the full number of shares 

underlying the RSUs covered by the award will vest. Performance below target will result in a pro rata reduction 

in the number of shares underlying the RSUs that will vest, but above-target performance will not increase the 

number of RSUs earned. This grant is intended to restore approximately three-quarters of participants’ lost 

CPUP retirement benefits, if targets are achieved. Participants whose employment with the Company terminates 

during the 2013-2015 cycle may continue to be eligible for only a prorated portion of this one-time transition 

RSU award, based upon when in the applicable three-year performance cycle they separate from McDonald’s 

and the circumstances of the separation.  

� Retirement savings plans

The NEOs participate in our tax-qualified defined contribution retirement savings plan (Profit Sharing Plan) and 

a supplemental non-qualified deferred compensation retirement plan that are the same as those in which staff 

participate. We believe a competitive retirement program aligns with market practices, and thereby contributes 

to the recruitment and retention of top executive talent.

� Severance and change in control arrangements

> Severance plan
Messrs. Bensen, Fenton, Goare and Thompson and (prior to her separation) Ms. Fields participate in our broad-

based U.S. severance plan. Benefits under the severance plan are described under “Potential Payments Upon 

Termination of Employment or Change in Control” beginning on page 37.

> Change in control employment agreements
The Company has change in control employment agreements with some of its NEOs. Benefits under the change 

in control employment agreements are described under “Potential Payments Upon Termination of Employment 

or Change in Control” beginning on page 37. The Company does not intend to enter into new change in control 

agreements.

> Executive Retention Replacement Plan (ERRP)
The benefits provided under the ERRP were established in 1999 to retain executive talent. Ms. Santona is the 

sole remaining participant in this program as the Committee stopped offering ERRP benefits to new partici-

pants in 2003. Under the ERRP, Ms. Santona is entitled to retire and receive certain cash benefits, as well as 

the vesting of all of her outstanding equity awards. Stock options would continue to become exercisable on 

their originally scheduled dates and RSUs would be paid out on the originally scheduled dates, based on the 

Company’s achievement of the applicable performance goals. In addition, Ms. Santona would receive substan-

tially similar benefits if her employment is terminated for any reason other than death, disability or “cause.” 

Ms. Santona’s receipt of benefits under the ERRP is subject to the execution of an agreement that includes 

covenants not to compete, not to solicit employees, nondisparagement and nondisclosure covenants as well as 

a release of claims. 
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� Perquisites and other fringe benefits

McDonald’s provides the following perquisites to executives: company-provided car or a car allowance, financial 

planning, annual physical examinations (which are also available for the executives’ spouses), executive security 

(only three executives), matching charitable donations, limited personal items and, generally in the case of the 

CEO only, personal use of the Company’s aircraft (CEO is required to reimburse a portion of the cost). The Com-

pany does not provide any tax gross-ups with respect to perquisites. See footnote 5 to the Summary Compensa-

tion Table on page 29 for a discussion of perquisites received by NEOs in 2012. Executives also participate in all 

of the broad-based benefit and welfare plans and perquisites available to McDonald’s staff in general.

LEADERSHIP CHANGES
As described above, Mr. Skinner retired as CEO, effective June 30, 2012, after 41 years of service to the Company. 

Mr. Skinner participated in the ERRP, and qualified for certain benefits upon retirement, including a cash payment 

of approximately $10 million. In exchange for these benefits, Mr. Skinner satisfied both a multi-year retention period 

as well as a retirement age of 62. Mr. Skinner satisfied all of his commitments, including agreeing to ongoing post-

termination restrictive covenants, in exchange for the benefits provided by the ERRP. The benefits provided under 

the ERRP were established in 1999 to retain executive talent. The Committee stopped offering benefits to new 

participants in 2003 and Ms. Santona is the sole remaining participant.

In connection with his promotion to CEO, Mr. Thompson received a 26% salary increase as well as increases 

in his TIP and CPUP target awards consistent with the target awards approved for our prior CEO. In addition, in 

an effort to align the amount of compensation Mr. Thompson ultimately receives with shareholders’ interests, the 

Committee made a promotional grant of stock options to Mr. Thompson valued at approximately $2 million, with 

an exercise price equal to the closing price of a share of Company stock on June 29, 2012, which aligned with our 

stock price when he became CEO. 

The Board of Directors elected Jeffrey Stratton to succeed Jan Fields as President of McDonald’s USA, with 

effect on December 1, 2012. As described on page 39, Ms. Fields is entitled to benefits under our broad-based 

U.S. severance plan; which requires agreement to certain restrictive covenants. Pursuant to the terms of the awards, 

Ms. Fields would have been entitled to vest in a pro rata portion of her RSUs. In exchange for a two-year agreement 

not to compete, the Company agrees to allow Ms. Fields to vest in all of her remaining RSUs, subject to the original 

performance conditions.  

The ERRP cash payment to Mr. Skinner is included in the Summary Compensation Table beginning on page 27 

and benefits under the ERRP are detailed under the “Benefits under the Executive Retention Replacement Plan 

on page 39 and the payments to which Ms. Fields is eligible in connection with her separation from McDonald’s are 

described under “Potential Payments Upon Termination of Employment or Change in Control” beginning on page 39.

CERTAIN ADJUSTMENTS IN MEASURING PERFORMANCE
In measuring financial performance the Committee focuses on the fundamentals of the underlying business perfor-

mance and adjusts for items that are not indicative of ongoing results. For example, operating income and EPS are 

expressed in constant currencies (i.e., excluding the effects of foreign currency translation), since we believe that 

period-to-period changes in foreign exchange rates can cause our reported results to appear more or less favorable 

than business fundamentals indicate. The Committee’s approach to other types of adjustments is subject to pre-

established guidelines, including materiality, to provide clarity and consistency on how it views the business when 

evaluating performance. Charges/credits that may be excluded from operating income include: “strategic” items 

(such as restructurings, acquisitions and divestitures); “regulatory” items (changes in tax or accounting rules); and 

“external” items (extraordinary, non-recurring events such as natural disasters). Similar principles apply to exclusions 

from EPS and when calculating ROTA.

> There were no items excluded in calculating operating income for 2012 TIP.

> There were no significant items excluded from the operating income or ROTA calculations with respect to the 

2010-2012 CPUP.

> There were no significant items excluded from the EPS calculations with respect to the performance-based 

RSUs granted to executives in 2009 and 2012.

THE PROCESS FOR SETTING COMPENSATION
The Committee is responsible for reviewing and approving senior management’s compensation. This includes 

approving the goals and payouts under the short- and long-term incentive plans, target compensation opportunities 

and actual payouts for the executives, as well as the design of programs in which the executives participate. The 
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Chairmen of the Governance Committee and Compensation Committee lead the Board’s independent directors in 

the evaluation of the CEO’s performance. Based upon the results of this performance evaluation, and informed by 

input from the Committee’s independent consultant and the head of human resources, the Committee reviews and 

approves CEO compensation.

THE ROLE OF MANAGEMENT
Management recommends compensation for executives other than the CEO to the Committee. The CEO 

recommends compensation packages for the NEOs who report directly to him: Messrs. Bensen and Fenton and 

Ms. Santona. The COO does the same for the NEOs who report directly to him: Mr. Goare and, prior to her depar-

ture, Ms. Fields. The head of human resources also provides input on compensation for each of the executives 

other than himself. In 2012, prior to each Committee meeting, the CEO and the CFO provided input on the materials 

prepared by management and presented to the Committee (except with respect to their own compensation).

THE ROLE OF COMPENSATION CONSULTANTS
The Committee has adopted a policy under which it has the sole authority to select, evaluate, retain and dismiss an 

independent compensation consultant. Management may not engage the Committee’s consultant for any purpose. 

Frederic W. Cook & Co., Inc. (FWC) is the Committee’s independent compensation consultant. FWC advises the 

Committee regarding (i) trends in executive compensation; (ii) specific compensation recommendations for the 

CEO, CFO and COO; (iii) applicable legislative developments; and (iv) other matters as requested by the Committee 

from time to time. FWC also provides assistance to the Board in compiling and summarizing the results of certain 

Board and director evaluations and advice on director fees.  

In December 2012, the Committee considered FWC’s independence and whether its work raised conflicts of 

interest under newly-adopted NYSE listing standards and new SEC rules. Based on information received from FWC 

and other relevant considerations, the Committee concluded that FWC is independent and that its work for the 

Committee did not raise any conflicts of interest. 

In addition, to identify and evaluate external trends and practices related to compensation and benefits strategy, 

design and administration, management considers survey data and other similar research obtained from various 

sources, including Towers Watson & Co., Equilar and Aon Hewitt, which also provides significant plan administration 

services to McDonald’s. 

COMPANIES IN OUR PEER GROUP IN 2012
As previously discussed on page 18, each year the Committee selects a peer group of companies with which 

we compete for talent and based upon specific criteria. The table below illustrates the type of companies chosen 

(i.e., branded consumer products) as well as market capitalization and annual revenues for each of our peer group 

companies for 2012 (except for Nestlé and Unilever, for which such information is not available).  

McDonald’s 2012 peer group companies (Dollars in billions)

Peer Market capitalization ($)(1) Revenues (2)

Branded Consumer Products:

3M Company $ 64.2 $29.9

The Coca-Cola Company 162.6 48.8

Colgate-Palmolive Company 49.4 17.1

The Walt Disney Company 88.2 42.3

General Mills, Inc. 26.1 16.7

Johnson & Johnson 194.3 67.2

Kellogg Company 20.0 14.2

Kraft Foods Group, Inc. (3) 26.9 18.3

Mondeléz International, Inc. (3) 26.9 35.0

Nestlé (United States) (4) – –

NIKE, Inc. 41.9 24.1

PepsiCo, Inc. 105.9 65.5

The Procter & Gamble Company 185.6 83.7

Unilever (United States) (4) – –

Table continued on next page



McDonald’s Corporation 2013 25

Table continued from previous page

Peer Market capitalization ($)(1) Revenues (2)

Major Retailers/Services:

Best Buy Co., Inc. $ 4.0 $ 50.7

FedEx 28.8 42.7

The Home Depot, Inc. 92.5 74.8

Lowe’s Companies Inc. 39.9 50.2

Sears Holding Corporation 4.4 39.9

Target Corporation 38.5 73.3

Walgreen Co. 35.0 71.6

Wal-Mart Stores, Inc. 228.2 466.1

Key Competitors:

Burger King Worldwide, Inc. $ 5.8 $ 2.0

Starbucks Corporation 39.9 13.3

Wendy’s Company 1.8 2.5

Dunkin’ Brands Group 3.5 0.7

Yum! Brands, Inc. 30.0 13.6

McDonald’s $ 88.5 $ 27.6

(1) Source for market capitalization: Bloomberg.com. Data as of December 31, 2012.

(2) Reflects revenues, sales or comparable data as publicly disclosed by the applicable company in its annual report 

filed with the SEC for its most recently completed fiscal year for which an annual report has been filed prior to 

the date hereof.

(3) Kraft Foods Inc. was included in the peer group prior to the company splitting into Mondeléz International 

and Kraft Foods Group in 2012. Both companies remain in our peer group.

(4) Unlisted U.S. division of non-U.S. company.

In 2012, the Committee removed Costco as a result of general differences in compensation structure and 

philosophy and Sara Lee due to a pending divestiture. It also added FedEx and Dunkin’ Brands Group. FedEx has 

a large global presence and Dunkin’ Brands Group is considered a brand and direct competitor in the coffee and 

breakfast segments. 

COMPENSATION POL ICIES AND PRACTICES

Policy regarding stock ownership of management

The Company has adopted stock ownership requirements for senior management because we believe they will 

more effectively pursue the long-term interests of shareholders if they are shareholders themselves. The following 

table provides our current stock ownership requirements, by level.

Stock ownership requirements 
Level (multiple of salary)

President & CEO 6 X

COO 5 X

CFO 4 X

President U.S./Europe/APMEA 4 X

Executive Management (EVP) 4 X

Division President–U.S. paid 4 X

Division President–non-U.S. paid 3 X

Senior Management (SVP)–U.S. paid 3 X

Senior Management (SVP)–non-U.S. paid 2 X

The Committee reviews share ownership requirements and where members of senior management stand 

against their respective requirements annually. Once a member of senior management becomes subject to the 
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stock ownership requirements, he/she has five years to satisfy the requirements. The five-year period to comply 

restarts when an executive is promoted to a position with a higher ownership requirement. Currently, all executives 

meet or are on track to meet their respective stock ownership requirements.

Further, the Company has adopted restrictions that prohibit certain employees, including all of senior manage-

ment, from engaging in derivative transactions to hedge the risk associated with their stock ownership. These 

restrictions also require approval in order to hold Company shares in a margin account.

CLAWBACKS
The Company’s compensation plans contain clawback provisions that apply to senior management.

Senior management may be required to repay compensation previously awarded under TIP and CPUP in certain 

circumstances (for example, the commission of fraud) and to the extent permitted under applicable law.

Payments under the ERRP, including some stock option gains and RSU payouts, are also subject to forfeiture 

and repayment in certain circumstances, such as violation of an applicable restrictive covenant or the commission 

of an act that would have resulted in termination for “cause.”

Under our severance plan, the Company may cease payment of any future benefits and require repayment of 

any previously paid severance amounts upon violation of an applicable restrictive covenant or commission of an act 

that would have resulted in termination for “cause.”

Unexercised stock options and unpaid RSUs are subject to forfeiture if the Company determines that any 

employee committed an act or acts involving dishonesty, fraud, illegality or moral turpitude. Further, if an executive 

violates a restrictive covenant, the Company has the right to cancel outstanding awards.

POLICY REGARDING FUTURE SEVERANCE PAYMENTS
The Company has a policy under which we will seek shareholder approval for severance payments to a NEO if such 

payments, including tax gross-ups, would exceed 2.99 times the sum of (i) the NEO’s annual base salary as in effect 

immediately prior to termination of employment; and (ii) the highest annual bonus awarded to the NEO by the Com-

pany in any of the three full fiscal years immediately preceding the fiscal year in which termination of employment 

occurs. Certain types of payments are excluded from this policy, such as amounts payable under arrangements that 

apply to classes of employees other than the NEOs or that predate the implementation of the policy, as well as any 

payment that the Committee determines is a reasonable settlement of a claim that could be made by a NEO.

RISK AND COMPENSATION PROGRAMS
In considering the risks to the Company and its business that may be implied by our compensation plans and pro-

grams, the Committee focuses primarily on senior management, but also considers the design, operation and mix of 

the plans and programs at all levels of the Company. Our compensation program is designed to mitigate the poten-

tial to reward excessive risk-taking that may produce short-term results that appear in isolation to be favorable, 

but that may undermine the successful execution of our long-term business strategy and erode shareholder value.

INTERNAL PAY EQUITY
Compensation opportunities reflect our executives’ positions, responsibilities and tenure in a given position and 

are generally similar for executives who have comparable levels of responsibility (although actual compensation 

delivered may differ depending on relative performance). In 2012, Mr. Skinner and then Mr. Thompson had ultimate 

responsibility for the strategic direction of the Company and therefore were the most highly paid.

POLICY WITH RESPECT TO DEDUCTIBILITY OF COMPENSATION
We intend that our compensation programs usually will permit the Company to deduct compensation expense under 

Section 162(m) of the Internal Revenue Code (Code), which limits to $1 million the tax deductibility of annual com-

pensation paid to NEOs, unless the compensation is performance-based. However, the Company may from time to 

time pay compensation that does not qualify as performance-based compensation under Section 162(m) of the Code.

POLICIES AND PRACTICES REGARDING EQUITY AWARDS
Equity awards cannot be granted when the Company possesses material non-public information. The Company 

generally makes broad-based equity grants at approximately the same time each year following our release of 

financial information; however, the Company may choose to make equity awards outside of the annual broad-based 

grant (i.e., for certain new hires or promotions). Stock options may be granted only with an exercise price at or above 

the closing market price of the Company’s stock on the date of grant.
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Compensation Tables

SUMMARY COMPENSATION TABLE

The table below summarizes the total compensation earned by or paid to our NEOs in 2010, 2011 and 2012.

Stock Option Non-equity incentive All other
Name and principal Year Salary (1) awards (2) awards (3) plan compensation (4) compensation (5) Total
position (a) (b) ($)(c) ($)(e) ($)(f) ($)(g) ($)(i) ($)(j)

James A. Skinner 2012 $ 753,333 $1,720,304 $3,024,089 Annual: $ 1,000,000 $10,632,529(6) $27,741,408

Former Vice Chairman     Long-term: 10,611,153
and Chief Executive     Total: 11,611,153
Officer

2011 1,473,333 1,429,035 1,796,501 Annual: 3,300,000 752,024 8,750,893
(retired, effective

     Long-term: 0June 30, 2012)
     Total: 3,300,000

2010 1,433,333 1,415,255 1,752,389 Annual: 4,500,000 631,641 9,732,618

    Long-term: 0

    Total: 4,500,000

Donald Thompson 2012 979,167 660,129 3,206,663(7) Annual: 1,400,000 324,816 13,751,919

President and     Long-term: 7,181,144
Chief Executive     Total: 8,581,144
Officer

2011 829,167 625,165 785,902 Annual: 1,526,000 307,514 4,073,748
(effective

     Long-term: 0July 1, 2012)
     Total: 1,526,000

2010 794,952 583,838 722,908 Annual: 1,855,000 174,662 4,131,360

    Long-term: 0

    Total: 1,855,000

Peter J. Bensen 2012 708,333 465,904 818,945 Annual: 679,000 196,308 7,331,690

Chief Financial     Long-term: 4,463,200
Officer     Total: 5,142,200  

2011 670,833 446,730 561,559 Annual: 987,000 226,504 2,892,626

    Long-term: 0

    Total: 987,000

2010 641,667 398,084 492,891 Annual: 1,296,000 198,800 3,027,441

    Long-term: 0

    Total: 1,296,000

Timothy J. Fenton 2012 684,167 407,474 716,270 Annual: 677,000 198,455 5,888,819

Chief Operating      Long-term: 3,205,453
Officer     Total: 3,882,453
(effective 

2011 601,500 401,969 505,299 Annual: 667,000 302,468 2,478,236
July 1, 2012)

     Long-term: 0

    Total: 667,000

2010 581,083 371,564 460,033 Annual: 961,000 385,411 2,759,091

    Long-term: 0

    Total: 961,000

Table continued on next page
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Table continued from previous page

Stock Option Non-equity incentive All other
Name and principal Year Salary (1) awards (2) awards (3) plan compensation (4) compensation (5) Total
position (a) (b) ($)(c) ($)(e) ($)(f) ($)(g) ($)(i) ($)(j)

Douglas Goare 2012 $542,500 $298,856 $525,266 Annual: $ 500,000 $889,836 $4,508,723

President, McDonald’s     Long-term: 1,752,265
Europe (8)     Total: 2,252,265

Gloria Santona 2012 632,500 233,632 410,660 Annual: 513,000 156,797 3,524,649

Executive Vice      Long-term: 1,578,060
President, General     Total: 2,091,060
Counsel and

Secretary (9)

Janice L. Fields 2012 616,917 353,210 620,775 Annual: 445,000 159,860 4,825,862

Former President,     Long-term: 2,630,100
McDonald’s USA     Total: 3,075,100
(effective

2011 593,333 321,602 404,242 Annual: 679,000 155,854 2,154,031November 30, 2012)
     Long-term: 0

    Total: 679,000

2010 573,351 291,947 361,459 Annual: 780,000 146,659 2,153,416

    Long-term: 0

    Total: 780,000  

(1) Reflects annual and promotional increases in salary that took effect during 2012. Annual base salaries as of December 31, 2012 

were as follows:

Donald Thompson $1,100,000

Peter J. Bensen 715,000

Timothy J. Fenton 750,000

Douglas Goare 546,000

Gloria Santona 635,000

Janice L. Fields 620,900

(2) Represents the aggregate grant date fair value, as computed in accordance with FASB ASC Topic 718, based on the probable 

outcome of the applicable performance conditions and excluding the effect of estimated forfeitures during the applicable vesting 

periods, of RSUs granted under the McDonald’s Corporation Amended and Restated 2001 Omnibus Stock Ownership Plan, as 

amended (Prior Plan) or the McDonald’s Corporation 2012 Omnibus Stock Ownership Plan (Current Plan), as applicable. Values 

are based on the closing price of the Company’s common stock on the grant date, less the present value of expected dividends 

over the vesting period. Generally, RSUs vest on the third anniversary of the grant date and are subject to performance-based 

vesting conditions linked to the achievement of target levels of diluted EPS growth. Additional information is disclosed in the 

Grants of Plan-Based Awards table on page 30 and the Outstanding Equity Awards at 2012 Year-end table on pages 33 and 34. 

A more detailed discussion of the assumptions used in the valuation of RSU awards may be found in the Notes to Consolidated 

Financial Statements under “Share-based Compensation” on page 42 of the Company’s Annual Report on Form 10-K for the 

year ended December 31, 2012.

(3) Represents the aggregate grant date fair value, as computed in accordance with FASB ASC Topic 718, excluding the effect of 

estimated forfeitures during the applicable vesting periods of options. Options have an exercise price equal to the closing 

price of the Company’s common stock on the grant date, vest in equal installments over a four-year period and are subject to 

the Prior Plan or the Current Plan, as applicable. Values for options granted in 2012 are determined using a closed-form pricing 

model based on the following assumptions, as described in the footnotes to the consolidated financial statements: expected 

volatility based on historical experience of 20.8%; an expected annual dividend yield of 2.8%; a risk-free return of 1.1%; and 

expected option life based on historical experience of 6.1 years. Additional information about options is disclosed in the Grants 
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of Plan-Based Awards table on page 30 and the Outstanding Equity Awards at 2012 Year-end table on pages 33 and 34. 

A more detailed discussion of the assumptions used in the valuation of option awards may be found in the Notes to Consolidated 

Financial Statements under “Share-based Compensation” on pages 32 and 42 of the Company’s Annual Report on Form 10-K 

for the year ended December 31, 2012.

(4) Our annual cash incentive plan is referred to as TIP and our long-term cash incentive plan is referred to as CPUP. CPUP 

operates on non-overlapping three-year cycles and these payouts are for the 2010-2012 cycle.

(5) “All other compensation” for 2012 includes the Company’s contributions to the Profit Sharing Plan and Excess Benefit and 

Deferred Bonus Plan as follows:

James A. Skinner $364,800

Donald Thompson 225,465

Peter J. Bensen 152,581

Timothy J. Fenton 121,605

Douglas Goare 99,667

Gloria Santona 120,472

Janice L. Fields 116,632

Also included are the following categories of perquisites: personal use of Company-provided cars or an allowance; life insur-

ance; financial counseling; annual physical examinations for the executives and spouses; executive security; matching charitable 

donations; Olympic events tickets and personal items; limited miscellaneous items; and personal use (which includes travel 

for service on boards of directors other than our Board) of the Company’s aircraft, with a net cost to the Company in 2012 of 

$25,495 for Mr. Skinner and $50,331 for Mr. Thompson. In general, the CEO is the only executive permitted to use the aircraft 

for personal travel. However, in certain circumstances the CEO may at his discretion permit other executives to use the aircraft 

for personal travel. In addition, at the discretion of the CEO, other executives may be joined by their spouses on the aircraft. The 

Company does not provide any tax gross-ups on the perquisites described above.

As Mr. Goare was based overseas throughout 2012, the amount in this column also includes certain benefits in connection 

with his international assignment, as follows: Company-provided residence in Geneva (in the amount of $132,919); rental furni-

ture; utilities for his Geneva residence; a cost-of-living adjustment (in the amount of $165,427); home leave travel allowance 

(in the amount of $27,670); relocation and family allowances; moving expenses (such as storage and shipment of goods); and tax 

equalization (in the amount of $326,623) which is designed to satisfy tax obligations arising solely as a result of his international 

assignment. Certain amounts were paid in Euro or Swiss Francs and in each case the amount reported reflects the exchange 

rate on the date the respective payments were made.

Mr. Fenton previously performed an international assignment in Hong Kong. As a result, he received certain tax-related 

benefits in connection with his international assignment. In particular, Mr. Fenton participated in the Company’s tax equalization 

program, which reimburses an executive’s tax obligations arising solely as a result of an international assignment, to the extent 

that those tax obligations are in excess of taxes that would have been due had the executive not performed the international 

assignment. Although Mr. Fenton returned to the U.S. in April of 2010, he continued to have tax liability in Hong Kong in 2012 

arising from his international assignment. In 2012, the Company facilitated a Hong Kong tax payment as part of the tax equaliza-

tion process; however, since this amount was withheld from Mr. Fenton there was no aggregate incremental cost to the Company 

as a result. Consistent with Company policy, the Company also provided Mr. Fenton with tax preparation services.

The incremental cost of perquisites is included in the amount provided in the table and based on actual charges to the 

Company, except as follows: (i) Company-provided cars includes a pro rata portion of the purchase price, fuel and maintenance, 

based on personal use, and (ii) corporate aircraft includes fuel, on-board catering, landing/handling fees and crew costs and 

excludes fixed costs, such as pilot salaries and the cost of the aircraft. In accordance with Company policy, the CEO must 

reimburse the Company for a portion of personal use of the corporate aircraft, calculated as the lower of (i) amount determined 

under the Code based on four times the Standard Industry Fare Level (SIFL) rate per person or (ii) 200% of the actual fuel cost.

(6) Includes Mr. Skinner’s ERRP payment of $10,222,839.

(7) Mr. Thompson received a grant of 169,396 stock options in connection with his promotion to President and CEO on 

July 1, 2012.

(8) Mr. Goare was not a NEO in 2010 or 2011. 

(9)  Ms. Santona was not a NEO in 2010 or 2011.
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GRANTS OF PL AN-BASED AWARDS — FISCAL 2012

In 2012, the NEOs received annual cash awards under TIP. The formula for determining payouts under the TIP is described following 

the footnotes to the table. Columns (d) and (e) below show the target and maximum awards they could have earned. Actual payouts 

are in column (g) of the Summary Compensation Table. In 2012, the NEOs also received two types of equity awards: RSUs subject 

to performance-based vesting criteria (see columns (f), (g), (h) and (l)) and stock options (see columns ( j ), (k) and (l)).

All other
option

awards: Exercise Grant date
Estimated future payouts Estimated future payouts number of or base fair value

under non-equity incentive under equity incentive securities price of stock
plan awards plan awards (1) underlying of option and options

Grant Threshold Target Maximum Threshold Target Maximum option (2) awards awards (3)
Name (a) Plan date (b) ($)(c) ($)(d) ($)(e) (#)( f ) (#)(g) (#)(h) (#)( j ) ($/Sh)(k) ($)(l)

James A. TIP 0 $1,133,844 $2,834,610

Skinner Equity 

Plan 2/8/12    0 18,990 18,990   $1,720,304

Equity 
Plan 2/8/12       221,545 $100.05 3,024,089

Donald TIP  0 1,513,270 3,783,175

Thompson Equity 
Plan 2/8/12    0 7,287 7,287   660,129

Equity 
Plan 2/8/12       85,008 100.05 1,160,359

Equity 
Plan 6/29/12       169,396 88.53 2,046,304

Peter J. TIP 0 715,000 1,787,500

Bensen Equity 
Plan 2/8/12    0 5,143 5,143   465,904

Equity 
Plan 2/8/12       59,996 100.05 818,945

Timothy J. TIP 0 788,325 1,970,813

Fenton Equity 
Plan 2/8/12    0 4,498 4,498   407,474

Equity 
Plan 2/8/12       52,474 100.05 716,270

Douglas TIP  0 464,100 1,160,250

Goare Equity 
Plan 2/8/12    0 3,299 3,299   298,856

Equity 
Plan 2/8/12       38,481 100.05 525,266

Gloria TIP  0 539,750 1,349,375

Santona Equity 
Plan 2/8/12    0 2,579 2,579   233,632

Equity 
Plan 2/8/12       30,085 100.05 410,660

Janice L. TIP 0 527,765 1,319,413

Fields Equity 
Plan 2/8/12    0 3,899 3,899   353,210

Equity 
Plan 2/8/12       45,478 100.05 620,775
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(1)  Reflects grants of RSUs subject to performance-based vesting conditions under the Prior Plan or the Current 

Plan, as applicable. The RSUs vest on February 8, 2015, subject to achievement of a specified EPS growth tar-

get during the performance period ending on December 31, 2014. The performance target for all RSU awards 

granted to the NEOs in 2012 is compounded annual EPS growth of 6% on a cumulative basis, adjusted to 

exclude certain items as described on page 23. If target is achieved, 100% of the RSUs will vest. If no com-

pounded EPS growth is achieved, no RSUs will vest. If compounded EPS growth is achieved, but below target, 

the awards will vest proportionally.

(2) Reflects grants of options in 2012. For details regarding options, please refer to footnote 3 to the Summary 

Compensation Table beginning on page 28.

(3) The values in this column for RSUs and options were determined based on the assumptions described in foot-

notes 2 and 3, respectively, to the Summary Compensation Table beginning on page 28.

TIP Awards

Target TIP awards for 2012 were equal to a percentage of salary. The final payouts (shown in column (g) to the 

Summary Compensation Table) were determined based on the following principles:

> TIP measures performance using a “team factor” that is initially determined based on growth in operating 

income. The team factor increases with growth in operating income up to 100% at the target level of growth 

and to higher percentages at higher levels of growth, up to the maximum (175% in 2012). The team factor can 

then be adjusted up or down, within specified limits, based on “modifiers” reflecting other measures of Corporate 

and/or AOW performance. The target amount is multiplied by the team factor, which includes the modifiers. 

The product is the “adjusted target award.”

> Each participant is assigned an individual performance factor determined based on a combination of both 

subjective and objective factors. The adjusted target award is multiplied by the individual performance factor, 

and the product is the final payout.

The flowchart below illustrates this process:

Team factor (up to 175% 
for 2012) determined based 
on growth in operating 
income measured 
by Corporate factor, 
AOW factor or a blend

Team factor adjusted 
up or down (by up to 
25 percentage points for 
2012) based on modifiers 
measured by Corporate 
factor, AOW factor or 
a blend

Individual TIP target 
amount ($)

TIP target multiplied by 
final team factor

Adjusted target award

Adjusted target award 
multiplied by individual 
performance factor 
(up to 150% for 2012)

Final individual TIP payout 
(up to 250% of target 
award for 2012)
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The table below shows how increases in operating income determined the team factor for each business segment in 2012, 

before the application of modifiers. The table shows the target and maximum levels of growth in operating income. Operating income 

at the Corporate level was included in the TIP team factor calculation for all of our executives. In addition, the results for the U.S. 

were included in the calculation for Ms. Fields, the results for Europe were included in the calculation for Mr. Goare, and the results 

for APMEA were included in the calculation for Mr. Fenton.

TIP team factor and growth in operating income for 2012

100% 175%
Team factor as % of target 0% (Target) (Maximum)

Growth in operating income over 2011:

Corporate factor 0% 6.4% 11.1%

U.S. factor 0 4.3 8.1

Europe factor 0 7.6 13.0

APMEA factor 0 10.2 17.9

Operating income growth in 2012 was 4.0% (Corporate), 2.3% (U.S.), 6.2% (Europe) and 3.0% (APMEA). The resulting Corpo-

rate, U.S., Europe and APMEA team factors were 84.6%, 81.8%, 91.2% and 71.0%, respectively, before the application of modifiers.

The target TIP awards, the team factors (including the modifiers), the individual performance factors and the final payouts as a 

percentage of target awards for the NEOs in 2012 are summarized below.

Team factors (Corporate factor; AOW factor; blend)

Team factor(s) Final team
before factor applied

application Impact to determine Final
Target of modifiers of modifiers TIP payout TIP payout

Named executive TIP award Applicable (% of target (% added or (% of target Personal (% of target
officer (% of salary) team factor(s) award) subtracted) award) factor (%) award)

James A. Skinner 74.6% Corporate 84.6% 1.7% 86.3% 102% 88.2%

Donald Thompson 137.6 Corporate 84.6 1.7 86.3 107 92.5

Peter J. Bensen 100.0 Corporate 84.6 1.7 86.3 110 95.0

Timothy J. Fenton 105.1 Corporate 84.6 1.7 86.3 100 85.9

(weighted 63.1%)

APMEA

(weighted 36.9%) 71.0 13.8 84.8

Douglas Goare 85.0 Corporate 84.6 1.7 86.3 110 107.7

(weighted 25%)

Europe 91.2 10.4 101.6

(weighted 75%)

Gloria Santona 85.0 Corporate 84.6 1.7 86.3 110 95.0

Janice L. Fields 85.0 Corporate 84.6 1.7 86.3 100 84.3

(weighted 25%)

U.S. 81.8 1.7 83.5  

(weighted 75%)
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The applicable modifiers are described in the following table:

Potential weight of Potential overall adjustment of
Team factor Modifiers each modifier (range) team factor by modifiers (range)

Corporate factor > Comparable Guest Counts Growth Up to +7.5 or -5 Up to +/-15

> Customer Satisfaction Opportunity percentage points percentage points

> G&A Expense Control

AOW factor > Comparable Guest Counts Growth Up to +/-10 Up to +/-25

> Customer Satisfaction Opportunity percentage points percentage points

> Improvements in People Modifier

OUTSTANDING EQUIT Y AWARDS AT 2012 YEAR-END

Option awards Stock awards

Number of Number of Number Market value Equity incentive Equity incentive
securities securities of shares of shares plan awards: plan awards: market

underlying underlying or units of or units of number of unearned or payout value of
unexercised unexercised Option Option stock that stock that shares, units unearned shares, units

options options exercise expiration have not have not or other rights that or other rights that
exercisable (1) unexercisable (1) price date vested (2) vested (2)(3) have not vested (4) have not vested (3)(4)

Name (a) (#)(b) (#)(c) ($)(e) (f) (#)(g) ($)(h) (#)(i) ($)(j)

James A. 62,500 0 $ 26.63 02/16/2014

Skinner 62,500 0 25.31 05/20/2014

250,000 0 31.21 12/01/2014

151,910 0 34.54 03/23/2016

116,589 0 45.02 02/14/2017

370,763 0 56.64 02/13/2018

173,805 57,935 57.08 02/11/2019

88,505 88,504 63.25 02/10/2020

36,874 110,622 75.93 02/09/2021

0 221,545 100.05 12/30/2021   65,356 $5,765,053

Donald 30,000 0 26.63 02/16/2014

Thompson 30,000 0 25.31 05/20/2014

25,299 0 32.60 02/16/2015

20,611 0 36.37 02/14/2016

24,984 0 45.02 02/14/2017

44,492 0 56.64 02/13/2018

35,865 11,955 57.08 02/11/2019

19,707 6,568 57.08 02/11/2019

36,511 36,510 63.25 02/10/2020

16,131 48,393 75.93 02/09/2021

0 85,008 100.05 02/08/2022

0 169,396 88.53 06/29/2022   26,940 2,376,377

Table continued on next page
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Table continued from previous page

Option awards Stock awards

Number of Number of Number Market value Equity incentive Equity incentive
securities securities of shares of shares plan awards: plan awards: market

underlying underlying or units of or units of number of unearned or payout value of
unexercised unexercised Option Option stock that stock that shares, units unearned shares, units

options options exercise expiration have not have not or other rights that or other rights that
exercisable (1) unexercisable (1) price date vested (2) vested (2)(3) have not vested (4) have not vested (3)(4)

Name (a) (#)(b) (#)(c) ($)(e) (f) (#)(g) ($)(h) (#)(i) ($)(j)

Peter J. 15,971 0 32.60 02/16/2015

Bensen 15,870 0 36.37 02/14/2016

15,157 0 45.02 02/14/2017

24,100 0 56.64 02/13/2018

30,348 10,115 57.08 02/11/2019

24,895 24,892 63.25 02/10/2020

11,527 34,578 75.93 02/09/2021

0 59,996 100.05 02/08/2022   18,845 $1,662,317

Timothy J. 44,492 0 56.64 02/13/2018

Fenton 35,865 11,955 57.08 02/11/2019

23,234 23,234 63.25 02/10/2020

10,373 31,113 75.93 02/09/2021

0 52,474 100.05 02/08/2022   17,066 1,505,392

Douglas 12,050 0 56.64 02/13/2018

Goare 11,726 3,908 57.08 02/11/2019

8,298 8,298 63.25 02/10/2020

4,323 12,963 75.93 02/09/2021

0 38,481 100.05 02/08/2022 2,372 $209,234 5,769 508,883

Gloria 19,154 0 45.02 02/14/2017

Santona 24,100 0 56.64 02/13/2018

19,312 6,437 57.08 02/11/2019

12,032 12,032 63.25 02/10/2020

5,013 15,039 75.93 02/09/2021

0 30,085 100.05 02/08/2022   8,883 783,569

Janice L. 0 6,437 57.08 02/11/2019

Fields 0 18,254 63.25 02/10/2020

0 24,891 75.93 02/09/2021

0 45,478 100.05 02/08/2022   13,859 1,222,502

(1) In general, options expire on the tenth anniversary of grant. For details regarding equity treatment upon termination, see 

page 40.

(2) These RSUs vested on February 10, 2013 and were not subject to performance-based vesting conditions as they were granted 

to Mr. Goare prior to serving as President of McDonald’s Europe.

(3) Calculated by multiplying the number of shares covered by the award by $88.21, the closing price of Company stock on the 

New York Stock Exchange on December 31, 2012.

(4) Reflects unvested performance-based RSUs that are scheduled to be paid out as follows if the targets are met (or were paid out, 

in the case of awards that vested in 2013).
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Number of
performance-based

Named executive officer Vesting date RSUs

James A. Skinner 02/10/2013 25,295

02/09/2014 21,071

02/08/2015 18,990

Donald Thompson 02/10/2013 10,435

02/09/2014 9,218

02/08/2015 7,287

Peter J. Bensen 02/10/2013 7,115

02/09/2014 6,587

02/08/2015 5,143

Timothy J. Fenton 02/10/2013 6,641

02/09/2014 5,927

02/08/2015 4,498

Douglas Goare 02/09/2014 2,470

02/08/2015 3,299

Gloria Santona 02/10/2013 3,439

02/09/2014 2,865

02/08/2015 2,579

Janice L. Fields 02/10/2013 5,218

02/09/2014 4,742

02/08/2015 3,899

OPTION EXERCISES AND STOCK VESTED — F ISCAL 2012

Option awards Stock awards

Number of shares Value realized Number of shares Value realized
acquired on exercise on exercise acquired on vesting on vesting

Name (a) (#)(b) ($)(c) (#)(d) ($)(e)

James A. Skinner 146,193 $9,392,917 33,112 $3,293,651

Donald Thompson 42,300 2,210,711 6,833 679,679

Peter J. Bensen 18,000 1,144,080 5,782 575,136

Timothy J. Fenton 28,315 1,177,734 6,833 679,679

Douglas Goare 11,659 510,285 7,490 745,030

Gloria Santona 44,522 2,358,771 3,680 366,050

Janice L. Fields 168,894 7,297,230 3,680 366,050
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NON-QUAL IF IED DEFERRED COMPENSATION — FISCAL 2012

Executive Registrant Aggregate Aggregate Aggregate
contributions contributions earnings withdrawals/ balance

Name in last FY (1) in last FY (1) in last FY distributions at last FYE (2)
(a) ($)(b) ($)(c) ($)(d) ($)(e) ($)( f)

James A. Skinner $585,500 $349,300 $1,542,061 $0 $41,044,638

Donald Thompson 295,727 205,590 -87,356 0 2,688,430

Peter Bensen 248,753 137,736 -63,810 0 5,062,463

Timothy Fenton 180,175 106,105 -21,176 0 7,310,065

Douglas Goare 88,241 78,917 83,884 0 1,816,442

Gloria Santona 87,967 97,972 186,829 0 5,250,920

Janice Fields 259,867 95,883 58,799 0 4,330,098

(1) Represents salary deferrals which are also reported as compensation for 2012 in the Summary Compensation 

Table on page 27: $90,500 for Mr. Skinner; $67,200 for Mr. Thompson; $95,333 for Mr. Bensen; $87,500 for 

Mr. Fenton; $45,500 for Mr. Goare; $26,458 for Ms. Santona and $51,742 for Ms. Fields. The remaining amounts 

represent bonus deferrals under TIP, which were previously reported in the Summary Compensation Table 

for 2011, except in the case of Mr. Goare and Ms. Santona. The amounts reported in column (c) are included in 

“All other compensation” in column (i) of the Summary Compensation Table.

(2) Includes amounts previously reported in the Summary Compensation Table, in the aggregate, as follows:

James A. Skinner $20,277,450

Donald Thompson 1,122,770

Peter J. Bensen 3,354,202

Timothy J. Fenton 4,835,221

Douglas Goare 0

Gloria Santona 0

Janice L. Fields 1,562,340

Excess Benefit and Deferred Bonus Plan (Excess Plan)

The Company’s Excess Plan is a successor plan to the Supplemental Plan described below. The Excess Plan is 

a non-tax-qualified, unfunded plan that allows senior management and certain highly compensated staff employees 

to (i) make tax-deferred contributions from their salary, TIP and CPUP awards; and (ii) receive matching contribu-

tions (on deferrals of salary and TIP awards only), in excess of the Internal Revenue Service (IRS) limits under the 

Profit Sharing Plan.

At the time of deferral, participants may elect to receive distributions either in a lump-sum or in regular install-

ments over a period of up to 15 years following separation from service. Commencement of distributions are 

delayed for six months following separation from service.

Deferrals are nominally invested in investment funds selected by participants and are credited with a rate 

of return based on the investment option(s) selected. The investment options are currently based on returns of the 

Profit Sharing Plan’s McDonald’s common stock fund, a stable value fund and an S&P 500 Index fund.
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Supplemental Profit Sharing and Savings Plan (Supplemental Plan)

Prior to the Excess Plan, the Company’s Supplemental Plan allowed participants to defer compensation in excess 

of the IRS limits that applied to the Profit Sharing Plan. The Supplemental Plan allowed deferrals of salary and all 

or a portion of cash incentives as well as Company contributions on deferrals of salary and TIP. In 2004, the Com-

pany froze the Supplemental Plan. The investment options for existing accounts under the Supplemental Plan 

are identical to those under the Excess Plan. A participant may elect to have distributions in a single lump-sum, in 

installments commencing on a date of the participant’s choice or in an initial lump-sum payment with subsequent 

installment payments. Distributions may commence in the year following termination and must be completed within 

25 years. If the participant does not file a distribution election in the year of termination, the participant’s entire 

Supplemental Plan balance is paid out in cash in the year following termination. In-service and hardship withdrawals 

are permitted subject to certain conditions.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
Our NEOs would become entitled to certain payments and benefits in connection with a change in control and/or 

if their employment with the Company were to terminate as described below.

Potential payments upon or in connection with a change in control

A “change in control” is generally defined as either (i) the acquisition of 20% or more of our common stock or 

voting securities by a single purchaser or a group of purchasers acting together; (ii) the incumbent members of the 

Board cease to constitute at least a majority of the Board as a result of an actual or threatened election contest; 

(iii) a significant merger or other business combination involving the Company; or (iv) a complete liquidation or 

dissolution of the Company.

CHANGE IN CONTROL EMPLOYMENT AGREEMENTS (CIC AGREEMENTS)
The Company has CIC Agreements with some of its NEOs. The Company does not intend to enter into any new 

CIC agreements. An executive who also participates in the ERRP would be entitled to receive the greater of the 

benefits under the ERRP or the benefits under the CIC Agreement, but not both. A minimum of two years’ notice is 

required to terminate a CIC Agreement.

The CIC Agreements provide that, during the three-year period following a change in control, referred to as 

the “protected period,” the executive’s (i) position and authority may not be reduced; (ii) place of work may not be 

relocated by more than 30 miles; (iii) salary may not be reduced; (iv) annual bonus opportunity may not be reduced; 

and (v) participation in benefit plans will continue on terms not less favorable than before the change in control. 

In addition, within 30 days after a change in control, if it is also a change in control under Code Section 409A, the 

Company will pay a prorated portion of (i) the target annual bonus and (ii) the target long-term incentive bonus, 

both for the partial performance period in which the change in control occurs. If it is not a change in control under 

Code Section 409A, the Company will pay (i) a prorated portion of the executive’s annual bonus, based on the 

Company’s actual performance; and (ii) a prorated portion of the executive’s long-term incentive bonus based on 

target performances, both on the date on which such bonuses are paid to Company employees generally. The treat-

ment of outstanding equity awards is described under “Equity awards” on page 40. If the Company fails to comply 

with these provisions, the executive may terminate employment for “good reason” during the protected period.

If the executive terminates employment for good reason or is terminated by the Company without “cause” during 

the protected period, then, in addition to receiving accrued but unpaid salary, bonus, deferred compensation and 

other benefit amounts due on termination, the executive will be entitled to: (i) a lump-sum cash payment equal to 

three times the sum of the executive’s salary, target annual bonus and contribution received under the Company’s 

deferred compensation plan; (ii) a pro rata portion of the target annual bonus, reduced (but not below zero) by the 

amount of annual bonus paid for that year; (iii) a lump-sum payment equal to continued medical, life insurance, 

fringe and other benefits for three years after the termination; and (iv) a lump-sum cash payment for any accrued 

sabbatical leave. In addition, for purposes of determining eligibility for any post-retirement medical benefits, the 

executive will be treated as having three additional years of age and service. The executive will be eligible for these 

benefits, subject to execution of an agreement that includes restrictive covenants and a release of claims. Payment 

of these benefits will be delayed for six months.

The Company will reimburse an executive on an after-tax basis for excise tax payments that are considered to 

be contingent upon a change in control. If the aggregate after-tax amount of benefits is not more than 110% of 

what the executive would receive if benefits were reduced to a level that would not be subject to excise taxes, the 

executive will not be entitled to receive a reimbursement and the aggregate amount of benefits to which he/she is 

entitled will be reduced to the greatest amount that can be paid without triggering excise taxes.
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In the case of the death or disability of an executive during the protected period, the executive or his/her estate 

would be entitled to receive accrued salary, bonus, deferred compensation and other benefit amounts due at levels 

provided to peers and at least as favorable as those immediately preceding the change in control.

If ( i) the Company terminates an executive for cause following a change in control; (ii) an executive voluntarily 

terminates employment without good reason following a change in control; or (iii) an executive who is otherwise 

eligible to receive severance benefits fails to execute the requisite agreements, then that executive will receive only 

a lump-sum payment of accrued salary, bonus, deferred compensation and other benefit amounts.

The following table sets forth the benefits that Messrs. Thompson, Bensen, Fenton, Goare and Ms. Santona 

would have been entitled to under the CIC agreements, assuming that on December 31, 2012 they had been 

terminated without cause or resigned with good reason in the protected period following a change in control. Pro 

rata 2012 TIP and 2010-2012 CPUP payments are not included because if the NEOs had terminated employment 

on December 31, 2012, they would have earned these awards in full under the 2012 TIP and the 2010-2012 CPUP, 

respectively, and the pro rata payout they would have been entitled to would be zero. 

Severance payment
(3x salary, bonus and

Company contribution to Benefit Tax gross-up
deferred compensation plan) ($) continuation ($) Sabbatical ($) payments ($) Total ($)

Donald Thompson $8,662,113 $121,898 $169,231 $ 0 $8,953,242

Peter J. Bensen 4,849,480 124,239 0 2,653,524 7,627,243

Timothy J. Fenton 5,143,790 112,342 0 0 5,256,132

Douglas Goare (1) 0 0 0 0 0

Gloria Santona 3,956,446 113,131 0 0 4,069,577

(1) Mr. Goare does not have a change in control agreement.

EQUITY AWARDS
Under the Equity Plan, upon a change in control, outstanding unvested options and RSUs will be replaced by equiva-

lent awards based on publicly-traded stock of the successor entity. The replacement awards will vest and become 

exercisable (in the case of options) or be paid out (in the case of service-based RSUs) if the grantee’s employment 

is terminated for any reason other than “cause” within two years following the change in control. In addition, if 

employment is terminated other than for “cause” within two years following the change in control, all options will 

remain outstanding for not less than two years following termination or until the end of the original term, if sooner.

If the awards are not replaced (e.g., because the acquirer does not have publicly-traded securities) or if the 

Committee so determines, vesting will be accelerated. RSUs would vest (performance-based RSUs at target) and 

be paid out upon a Code Section 409A change in control; otherwise, the RSUs would be paid out on the originally 

scheduled payment date or, if earlier, on the executive’s death, disability or termination of employment, subject 

to any required delay under Code Section 409A.

Terminations initiated by the employee will not result in accelerated vesting of replacement awards.

If a change in control had occurred on December 31, 2012 and either (i) if the outstanding options and RSUs 

held by the NEOs could not be replaced or (ii) if the Committee so determined, assuming that the transaction met 

the applicable definition of a change in control under the Equity Plan and Section 409A: (i) options would have 

vested and (ii) RSUs would have vested and been paid out immediately (performance-based RSUs at target). 

The awards held by the NEOs as of December 31, 2012 are set forth in the Outstanding Equity Awards at 2012 

Year-end table on pages 33 and 34.

The table on the next page summarizes the value of the change in control payouts that the NEOs could have 

received based on (i) in the case of options, the “spread” between the exercise price and the closing price of the 

Company’s common stock on December 31, 2012 and (ii) in the case of RSUs, the target number of shares, multi-

plied by the closing price of the Company’s common stock on December 31, 2012. The table sets forth the hypo-

thetical value that the NEOs could have realized as a result of the accelerated equity awards, based on these 

assumptions. If there were no change in control, the amounts shown would have vested over time, subject to contin-

ued employment and with respect to the RSUs subject to performance-based vesting conditions, except in the 

case of Ms. Santona, due to the ERRP. 
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RSUs
Stock options (number of shares/target

(closing price on 12/31/12 number of shares multiplied by
Named executive officer minus exercise price) ($) closing price on 12/31/12) ($) Total ($)

Donald Thompson $2,082,177 $2,376,377 $4,458,554

Peter J. Bensen 1,360,802 1,662,317 3,023,119

Timothy J. Fenton 1,334,147 1,505,392 2,839,539

Douglas Goare 487,960 718,118 1,206,078

Gloria Santona 685,381 783,569 1,468,950

Potential payments upon termination of employment (other than following a change in control)

McDONALD’S CORPORATION SEVERANCE PLAN (SEVERANCE PLAN)
Under the Severance Plan, Messrs. Bensen, Fenton, Thompson and Goare would receive severance benefits if they 

were terminated by the Company without “cause,” due to a reduction in work force or job elimination; however, the 

Severance Plan excludes terminations for performance reasons. Ms. Fields became entitled to benefits under 

the Severance Plan in connection with her separation from service effective December 31, 2012. Mr. Skinner and 

Ms. Santona are entitled to benefits under the ERRP as described below. Applicable benefits consist of a lump-sum 

payment with respect to severance pay, based on final salary, and the continuation of medical and dental benefits. 

Amounts are based on position and length of service. In addition, in a covered termination, each eligible NEO would 

receive prorated TIP and CPUP payments based on actual performance (and paid at the same time payments are 

made to other participants), unused sabbatical leave; and outplacement assistance. Payments would be delayed for 

six months following termination of employment to the extent required under Section 409A.

The value of the benefits that would be payable to the named executive officers, other than Ms. Fields, under the 

Severance Plan on December 31, 2012, and the benefits to which Ms. Fields is entitled under the Severance Plan 

in connection with her separation from service, are as set forth below. Pro rata 2012 TIP payments and pro rata 

2010-2012 CPUP payments are not included because they would have earned these awards in full under the 2012 

TIP and the 2010-2012 CPUP, respectively. 

  Other
Salary Benefit (sabbatical and

continuation continuation out-placement) Total

Donald Thompson $930,769 $55,248 $181,231 $1,167,248

Peter J. Bensen 440,000 36,908 12,000 488,908

Timothy J. Fenton 750,000 39,551 12,000 801,551

Douglas Goare 546,000 37,399 12,000 595,399

Janice L. Fields 620,900 10,209 12,000 643,109

Benefits under the Executive Retention Replacement Plan

Under the ERRP, Ms. Santona is entitled to certain benefits in connection with a termination of employment for any 

reason other than death, disability or “cause.” In connection with Mr. Skinner’s June 30, 2012 retirement pursuant 

to the ERRP, he received a payment of $10,222,839, as well as secretarial services for two years. In addition, a pro 

rata portion of his outstanding TIP and CPUP awards, in the amounts of $1,000,000 and $10,611,153, respectively, 

were paid on March 1, 2013, based on the Company’s achievement of the applicable performance goals for the 

full performance periods. All of Mr. Skinner’s outstanding RSUs will vest and will be paid out on the originally 

scheduled payment dates, subject to the Company’s achievement of the applicable performance goals. In addition, 

all of Mr. Skinner’s outstanding options will become exercisable in accordance with their original vesting schedule 

and remain outstanding for 9.5 years following his retirement (or until the expiration of the option’s original term, 

if sooner). Payments under the ERRP were delayed for six months following the termination of his employment. 

Receipt of benefits is subject to the execution of an agreement that includes restrictive covenants, including a 

non-compete agreement and a release of claims.
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Under the ERRP, Ms. Santona would be entitled to certain benefits if her employment is terminated for any 

reason other than death, disability or “cause” or if Ms. Santona retired or resigned for “good reason.” If Ms. Santona 

were to retire, she would receive the benefits described in (i) through (vi) below plus $50,000 in lieu of fringe 

benefits. A pro rata portion (based on the portion of the performance period prior to her retirement) of any outstand-

ing CPUP award would vest and would be paid at the end of the performance period, based on the Company’s 

achievement of the applicable performance goals. All of Ms. Santona’s outstanding RSUs would vest and would be 

paid out on the originally scheduled payment dates, subject to the Company’s achievement of the applicable perfor-

mance goals. All of Ms. Santona’s outstanding stock options would become exercisable in accordance with their 

original vesting schedule and remain outstanding for 9.5 years following her retirement (or until the expiration of the 

option’s original term, if sooner).

If Ms. Santona were to be terminated without “cause,” under the ERRP she would be entitled to receive a cash 

lump sum equal to the present value of (i) base salary for 18 months; (ii) 35% of final base salary for five years; 

(iii) prorated TIP, based on actual performance, for the year of termination; (iv) target TIP for 18 months; (v) the 

equivalent of Company matching contributions under retirement savings plans for 6.5 years, based on full final sal-

ary for 18 months and 35% of final salary for five years; and (vi) the estimated value of continued participation in 

Company health and welfare plans for 6.5 years. In addition, all stock options held by Ms. Santona that would have 

vested within three years following termination would vest and become exercisable, and all vested stock options 

would remain outstanding until three years following termination or until the expiration of the option’s original term, 

if sooner. RSUs would vest on a pro rata basis, based on the number of months employed during the vesting period, 

and would be paid out in accordance with actual performance results achieved during the vesting period. A pro 

rata portion (based on the portion of the performance period prior to termination) of any outstanding CPUP award 

would vest and would be paid at the end of the performance period, based on the Company’s achievement of the 

applicable performance goals.

Any payments to Ms. Santona under the ERRP would be delayed for six months following the termination of 

her employment. Ms. Santona’s receipt of benefits under the ERRP is subject to the execution of an agreement that 

includes a covenant not to compete, a covenant not to solicit employees, a nondisparagement covenant, a nondis-

closure covenant and a release of claims.

The value of benefits that would be payable to Ms. Santona under the ERRP on December 31, 2012 are set 

forth below.

Lump-sum ERRP
payment ($) Other Total

Termination without Cause $3,203,837 $ 0 $3,203,837

Retirement 3,203,837 50,000 3,253,837

Effect of termination of employment under Equity Incentive Plans

STOCK OPTIONS
Unvested options are generally forfeited on termination of employment, with vested options remaining outstanding 

and exercisable for 90 days, except on termination for “cause.” 

If the executive qualifies for favorable treatment (by satisfying the conditions for retirement or other covered 

termination and agreeing to the restrictive covenants) the options continue to become exercisable on the originally 

scheduled dates and remain exercisable for an extended post-termination exercise period, as applicable. If an 

executive violates a restrictive covenant following termination, the Company may cancel any outstanding options. 

Further if an executive terminates employment for any reason other than death or disability, all options granted in 

the last 12 months are immediately forfeited (except for participants in the ERRP).

The table on the next page summarizes the value of the payouts on termination of employment in circumstances 

that would result in the option awards continuing to become exercisable on their originally scheduled dates and 

remaining exercisable for an extended post-termination exercise period (i.e., retirement or “special circumstances,” 

which includes termination by the Company without “cause,” death or disability), if termination had occurred on 

December 31, 2012.

The values shown are based on the “spread” between the exercise price and the closing price of the Company’s 

common stock on December 31, 2012. The table sets forth the total hypothetical value that a NEO could have real-

ized as a result of this favorable treatment of awards. 
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Stock options
(closing price on 12/31/12

Named executive officer Type of termination minus exercise price) ($)

Donald Thompson Retirement 2,082,177

Special circumstances 2,082,177

Death/disability 2,082,177

Peter J. Bensen Retirement 0 (1)

Special circumstances 1,219,263

Death/disability 1,360,802

Timothy J. Fenton Retirement 1,334,147

Special circumstances 1,334,147

Death/disability 1,334,147

Douglas Goare Retirement 487,960

Special circumstances 487,960

Death/disability 487,960

Gloria Santona Retirement 685,381

Special circumstances 685,381

Death/disability 685,381

Janice L. Fields Retirement N/A

Special circumstances 623,720 (2)

Death/disability N/A

(1) Mr. Bensen is not eligible to receive favorable treatment upon retirement under the Equity Plan.

(2) Based upon the closing price on March 1, 2013, which was Ms. Fields’ last day of employment.

RSUs
Unvested RSUs are generally forfeited on termination of employment. In the case of certain termination events 

(including retirement and termination by the Company without “cause”), executives (and all other employees) are 

entitled to accelerated vesting of RSUs, prorated based upon the number of months worked during the vesting 

period. However, RSUs subject to performance-based vesting conditions are not accelerated on termination 

of employment; instead, any pro rata vesting is subject to the satisfaction of the applicable performance conditions, 

determined following completion of the performance period. As discussed on page 20, the Company’s practice is 

to grant executives RSUs with performance-based vesting conditions. Further, beginning in 2011, except for partici-

pants in the ERRP, if an executive (or any other employee) terminates employment for any reason other than death 

or disability, all RSUs granted in the last 12 months are immediately forfeited upon termination. As discussed on 

page 23, in connection with her termination, Ms. Fields will be entitled to vest in all outstanding RSUs, subject to the 

applicable performance conditions.

Deferred compensation

Following separation from service for any reason, the NEOs would receive distributions from their accounts under 

the Supplemental Plan and the Excess Plan in accordance with their elected distribution schedules, as described on 

pages 36 and 37.


