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Dear Mr. McCorkle:

This is in response to your letter dated December 22, 2005 concerning the
shareholder proposal submitted to Wendy’s by People for the Ethical Treatment of
Animals. We also have received a letter from the proponent dated January 4, 2006. Our -
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

;

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief dlscusswn of the Division’s informal procedures regarding shareholder
proposals.
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December 22, 2005

Via Federal Express

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel -
100 F Street, N.E. P
Washington, D.C. 20549 _w_.
3

Re: Securities Exchange Act of 1934/Rule 14a-8 E“_)

Ladies and Gentlemen:

| am the Executive Vice President, General Counsel and Secretary of Wendy's
International, Inc. (the “Company”). | am submitting this letter on behalf of the Company to
request the concurrence of the staff of the Division of Corporation Finance (the “Staff’) that
no enforcement action will be recommended to the Securities and Exchange Commission
(the “SEC") if the Company omits from its proxy statement and form of proxy for its 2006
Annual Meeting of Shareholders (the “Proxy Materials”), for the reasons outlined below, a
shareholder proposal (the “Proposal’) received from People for the Ethical Treatment of
Animals (the “Proponent™).

In accordance with Rule 14a-8(j) under Section 14(a) of the Securities Exchange
Act of 1934, enclosed are six (6) paper copies of this letter, the Proposal and other
correspondence we have exchanged with the Proponent relating to the Proposal. One
copy of this letter, with copies of all enclosures, is being sent simultaneously to the
Proponent by overnight delivery.

The Company presently expects to file its definitive Proxy Materials with the SEC on
or about March 13, 2006.

SUMMARY OF THE COMPANY’S POSITION

In summary, the Company believes that it may exclude the Proposal from its Proxy
Materials pursuant to the following rules:

e Rule 14a-8(i)(3): The Proposal is so vague and indefinite as to be
materially misleading.

e Rule 14a-8(i)(6): The Company would lack the power and authority to
implement the Proposal, if approved by the shareholders, because the
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Proposal sets forth vague and general objectives with no specific
means to achieve them.

WENDY’S ANIMAL WELFARE INITATIVES AND THE PROPOSAL
. Wendy’s Animal Welfare Initiatives

The Company continues to maintain its long-standing policy and commitment to the
humane treatment of animals. The Company has developed a fact sheet that describes the
Company’s animal welfare program. This fact sheet is available on the Company’s website
under corporate initiatives at www.wendys.com. The Company recognizes that the humane
treatment of animals is important to its customers, but, also, the Company continues to
support animal welfare initiatives because the Company believes that limiting, to the extent
possible, the suffering or abuse of animals that are handled by the Company’s suppliers is
the right thing to do. The Company continues to maintain and actively participate in its
Animal Welfare Council.

As outlined in my letter to the Staff, dated December 22, 2004, seeking a no-action
ruling with respect to the proposal submitted by the Proponent to the Company last year,
the Company continually works with its suppliers to evaluate improvements to traditional
slaughter procedures. To date, our suppliers continue to believe that the research is
incomplete and inconclusive as to whether controlied-atmosphere stunning (CAS) is a more
humane method of stunning than traditional methods. In this regard, notwithstanding the
selected excerpts cited in the Proposal’s supporting statements, the findings of McDonald'’s
Animal Welfare Feasibility Study Controlled Atmosphere Stunning for Broilers: Report
Prepared for McDonald’s Management by McDonald’s Animal Welfare Team, issued June
29, 2005 and attached hereto as Exhibit A (“McDonald’s Report"), are consistent with the
conclusions of our suppliers.

The Company’s Animal Welfare Council, along with other interested Company
representatives, have studied the McDonald’s Report, and based on the conclusions of the
McDonald's Report, the Company remains committed to its current plans to continue to
monitor improvements to CAS as they are developed. The Company will not require its
suppliers to implement CAS, or take other definitive action to promote CAS, until the
Company is assured that scientists and other relevant experts agree that the benefits of
CAS outweigh the risks to animal welfare, and that there are not improvements to other
stunning methods, including traditional electrical stunning, that would be better than CAS in
terms of animal welfare and food quality.

Il. The Proposal

The Company received the following shareholder Proposal from Proponent, dated
November 30, 2005:

NOW, THEREFORE, BE IT RESOLVED that shareholders request that
the Board of Directors issue interim reports to shareholders following the
second, third, and fourth quarters of 2006 that detail the progress made




U.S. Securities and Exchange Commission
December 22, 2005
Page 3

toward1accelerating development of [controlled-atmosphere killing]
(CAK).

GROUNDS FOR EXCLUSION OF THE PROPOSAL

I. The Proposal may be excluded because it is so vague and indefinite as to be
materially misleading.

Rule 14a-8(i)(3) allows the omission of a shareholder proposal if the proposal or its
supporting statement is contrary to the proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials. The Staff has
consistently taken the position that shareholder proposals that are vague and indefinite are
excludable under Rule 14a-8(i)(3) as inherently misleading where neither the shareholders
nor the Company would be able to determine, with any reasonable amount of certainty,
what action or measures would need to be taken if the proposal were implemented. Indeed,
while the Staff, in Staff Legal Bulletin 14B (September 15, 2004), clarified the
circumstances in which companies will be permitted to exclude proposals pursuant to 14a-
8(i)(3), it expressly reaffirmed that vague and indefinite proposals remain subject to
exclusion. According to Staff Legal Bulletin 14B:

There continue to be certain situations where we believe modification or
exclusion may be consistent with our intended application of rule 14a-8(i)(3).
In those situations, it may be appropriate for a company to determine to
exclude a statement in reliance on rule 14a-8(i)(3) and seek our concurrence
with that determination. Specifically, reliance on rule 14a-8(i)(3) to exclude or
modify a statement may be appropriate where:

* * *

. ..the resolution contained in the proposal is so inherently vague or
indefinite that neither the stockholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or
measures the proposal requires -- this objection also may be appropriate
where the proposal and the supporting statement, when read together,
have the same result.

The Staff's prior rulings provide guidance regarding the interpretation of the Staff's stated
position with respect to Rule 14a-8(i)(3) set forth in Bulletin 14B (reproduced above).

These rulings establish that shareholder proposals that (i) leave key terms and/or phrases
undefined, or (ii) are so vague in their intent generally that they are subject to multiple
interpretations, should be excluded because any action uitimately taken by the company
upon implementation could be significantly different from the actions envisioned by
shareholders voting on the proposal. To restate, in the Staff's view, a proposal that
requires that highly subjective determinations be made with respect to either the meaning of
key terms and/or phrases, or the intent of the proposal generally, without guidance provided

' Throughout this letter, we refer to the relevant stunning method as controlled-atmosphere stunning (“CAS”™), as opposed
to controlled-atmosphere killing (CAK), as “CAS” is the more accepted scientific terminology.
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in the proposal itself, would be subject to differing interpretations of shareholders voting on
the proposal and the company implementing the proposal and may be excluded under Rule
14a-8(i)(3). Implementing such an inherently vague and indefinite proposal would likely
result in company action that is “significantly different from the action envisioned by the
shareholders voting on the proposal.” NYNEX Corporation (January 12, 1990). See also
Bristol-Myers Squibb Co. (February 1, 1999), infra Section |.B.

A. Undefined Key Terms.

The Staff has permitted the exclusion of a proposal containing “numerous undefined
and inconsistent phrases including: ‘the Company’, ‘Chapter 13', and ‘considerable amount
of money™ in Exxon Corporation (January 29, 1992). Similarly, in International Business
Machines Corporation (January 7, 1992), the Staff indicated that the proposal lacked any
specificity as to what constituted “an ‘entity doing business with’ an anti-American
company,” and was therefore so vague and indefinite that “neither shareholders voting on
the proposal, nor the Company, would be able to determine with any reasonable certainty
exactly what actions or measures would be required in order to implement the proposal.”
Further, in Trammel Crow Real Estate Investors (March 11, 1991), the Staff noted that “the
meaning and application of terms and conditions (including but not limited to: ‘economic’
and ‘conflict’) in the proposal would have to be made without guidance from the proposal
and would be subject to differing interpretations.” In Phillip Morris Companies Inc.
(February 7, 1991), the Staff found the proposal vague, indefinite and therefore potentially
misleading because the proposal appeared “to involve highly subjective determinations
concerning what constitutes ‘advocate,’ ‘encourage,’ ‘bigotry,’” ‘hate,” and ‘aiding in any
way.’“ See also, the following: NYNEX Corporation (January 12, 1990) (permitting
exclusion of a proposal requesting that the company not interfere with the government
policies of certain foreign nations because “the proposal, if implemented, would require the
company to make highly subjective determinations concerning what constitutes
‘interference’ and ‘government policies’); and Wendy's International, Inc. (February 6,
1990) (permitting exclusion of a proposal on the basis that the proposal, if implemented,
would require the company to determine what constitutes “an anti-takeover measure”).

The Proposal requires the delivery of a report to the shareholders detailing the
Company’s progress toward “accelerating development” of CAS. However, the key terms
in the Proposal, “accelerating” and “development,” are undefined, and neither the proposal
nor supporting statement provide guidance as to the intended meanings of these terms. It
is impossible for the Company to generate a report that details the Company’s progress
toward “accelerating development of CAS” when the Company is unable to discern, with a
reasonable amount of certainty, the meaning and intent of “accelerating development.” For
example, what exactly is the time frame for action required by the term “accelerating,” and
equally important, what is the means by which “accelerating” is to be undertaken? Does
“accelerating” mean that over the course of the next several years the Company should
progress toward “development” of CAS if “development” absent the Company’s involvement
would take a decade? Or, does “accelerate” mean that action is to be taken over the
course of the next calendar quarter? The Proposal requires reporting of progress toward
“accelerating” development of CAS on a quarterly basis, but, as evidenced above, does not
provide guidance as to the time frame within which “accelerating” development is required
to occur.
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The Company recognizes that the interpretation of “accelerate” should logically be
inextricably tied to “development,” but this term is not defined by the Proposal either, so it is
impossible to determine with any reasonable certainty either the horizon within which the
Company would be required to take action should the Proposal be adopted or the action
that would be required to “accelerate” “development” that the Company is to undertake and
which is to be described in the successive quarterly reports to the shareholders.

The “development” of CAS is also subject to various interpretations. Does
“‘development” of CAS mean that existing slaughter facilities must implement CAS
processes by investing in building, equipment and other purchases, regardless of the
resuiting consequences for animal welfare; or, based on the conclusions of the McDonald’s
Report, is "development” of CAS intended to encompass further research of CAS to
improve stunning methodology so that it will become, if appropriate, a more widely used
and accepted stunning method? Also, the Proposal does not limit the Company’s obligation
to “accelerat[e] development of CAS” to its existing suppliers. As such, to accelerate
“development” of CAS, is the Company to undertake a campaign to educate, influence, or
otherwise convince slaughter facilities with whom the Company does not conduct business
to begin using CAS methods? If this is the objective, the Proposal provides no guidance on
the means by which the Company is to accomplish this objective.

Combining the two key, undefined terms compounds the confusion. Although the
vague and indefinite nature of these terms, and the Proposal! in general, makes it
impossible to identify an interpretation that would be widely accepted by shareholders, we
have attempted to identify, as follows, possible interpretations that may be assumed by
shareholders when voting on the Proposal.

Because the Company does not render chicken products for its own use, but rather
has existing arrangements with suppliers whereby it purchases chicken products processed
to the Company's detailed and exacting standards, one interpretation of “accelerating
development” of CAS could be that the Company must purchase chicken products from
only suppliers that utilize CAS methods. It is still unclear if “accelerating development” in
this manner would require a wholesale abandonment of the Company’s existing suppliers
that do not use CAS and the timeframe within which the Company would be required to
make such a change.

Alternatively, “accelerating development” of CAS may be interpreted to mean that
the Company must conduct research regarding CAS so that the method is improved so as
to be more widely accepted among chicken suppliers. The Company does not directly
engage in research of stunning methodologies. It is not in a position to undertake such
research as it is not in the business of slaughtering and processing poultry. As such, one
interpretation of “accelerate development” could be that the Company must provide
monetary support for research undertaken by organizations in a position to carry out such
research. To interpret “accelerate development” in this manner would seem to be more
consistent with the conclusions of the McDonald’s Report, further described below, than the
supplier-selection and suppliers-at-large interpretations discussed above. However, under
this proposed interpretation, the Proposal still collapses under the weight of its vagueness.
For example, to “accelerate development” by supporting research, would contributions be
made over the course of a year or would a longer commitment be required? What level of
monetary contribution would be sufficient to “accelerate development?”
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As evident from the foregoing, what would constitute “accelerating” and
“‘development” in the current Proposal, whether taken separately or when examined in
combination, is a highly subjective determination. Shareholders voting on the Proposal,
without further explanation, would interpret the Proposal (and therefore the subject matter
that is to be addressed in the Company’s quarterly reports to the shareholders) differently
depending upon their subjective assessments of (i) the meanings to be ascribed to
“accelerating” and “development,” and (ii) the Proponent’s intent in submitting the
Proposal.? The shareholders’ interpretations would almost certainly be different from the
Company’s interpretation, and as a result, it would be impossible for the Company to
generate a report that reflects the shareholders’ intent in adopting the Proposal. Thus, the
Proposal is impermissibly vague and indefinite and should be excluded on the basis of Rule
14a-8(i)(3).

B. Generally Vague and Indefinite As To Intent.

The following are examples of proposals that the Staff determined may be omitted
from proxy materials because they are generally vague in their intent. In Maryland Realty
Trust (February 7, 1980), the Staff allowed the omission under Rule 14a-8(c)(3) (i.e.
predecessor to Rule 14a-8(i)(3)) of a proposal requiring that the trustees “take steps to
claim equal restitution to all original stockholders.” The Staff stated its view that the
proposal was vague because it was not clear that the shareholders would know what action
they were requesting management to take, and management would not be able to ascertain
what mandate was being given to them by the shareholders if the proposal were adopted.
See also, Bristol-Myers Squibb Co. (February 1, 1999) (proposal that the company adopt a
policy to pursue preservation of life of unborn children was sufficiently vague to justify
exclusion under Rule 14a-8(i)(3)); and H.J. Heinz Company (May 25, 2001) (permitting
exclusion of a proposal requesting that the company implement a human rights standards
program on the grounds it was vague and indefinite).

In like manner to the proposals in the no-action letters cited above, the operative
phrase in the Proposal, “accelerating development of CAS,” is generally so inherently
vague and indefinite that neither the Company’s shareholders nor the Company would be
able to determine either the precise objective that the Proposal requests that the Company
report to the shareholders on its progress toward achieving or why the disclosure of the
Company’s present policies and practices regarding animal welfare, described on page two
of this letter, do not already satisfy the objective of the Proposal. This imprecise language
is so vague and indefinite as to be materially misleading because the report generated by
the Company is not likely to address, with any reasonable amount of certainty, the matters
that the shareholders may have believed the report would address when they voted on the
Proposal.

In contrast, the proposal submitted by the Proponent to the Company last year was
not vague or indefinite, and the Company did not argue for its exclusion on the basis of

% From our review of the Proponent’s website and other media campaigns undertaken by the Proponent, it seems likely that
Proponent’s intent in submitting the Proposal is to draw attention to slaughter techniques in an attempt to shock the
conscience of the public at large and convert as many people as possible to “vegetarianism.” With respect to the instant
Proposal, however, in an effort to garner such attention, the Proponent is actually attempting to encourage the use of a
slaughter method that a recent report it was instrumental in commissioning (i.e., the McDonald’s Report), concludes may
not be the most humane slaughter method currently available. This obviously creates even more confusion for shareholders
attempting to interpret the effect of the Proposal they may be asked to consider.
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Rule 14a-8(i)(3). Last year's submission requested that the Company’s board of directors
issue a report to shareholders by October 2005 on the “...feasibility of Wendy's requiring its
chicken suppliers to phase in controlled-atmosphere killing within a reasonable timeframe,
with a focus on the animal welfare and economic benefits that this technology could
eventually bring to all our company’s slaughter facilities.” This proposal’s directive was
straightforward and well-defined. If the proposal had garnered sufficient support by the
Company’s shareholders, the board of directors would have been requested to commission
a report, similar in form and substance to the McDonald's Report, on the feasibility of the
Company’s suppliers adopting CAS, based on animal welfare and economic benefits.

Conversely, the current Proposal requests that the board of directors report to
shareholders on a quarterly basis on the Company’s progress toward “accelerating
development of CAS.” The general nature and intent of the phrase, “accelerating
development,” is vague and indefinite and is subject to varying interpretations. It is not
clear to the Company what actions are required in order for the Company to “accelerat(e]
development of CAS,” and therefore, any report that attempts to measure the Company’s
progress toward this vague, undefined objective would unavoidably be materially
misleading.

The Company does not raise, transport, or slaughter animals, and therefore, is not
in a position to directly “accelerat[e] development of CAS” either in terms of actually utilizing
CAS methods or conducting research on CAS methods in the course of slaughtering
chickens. In attempting to interpret the phrase “accelerating development of CAS” in a
manner that correlates to the business actually conducted by the Company, the Company
could construct the meaning of the phrase to require the Company to continue existing
supply agreements, and enter into future supply agreements, with only those of its suppliers
that currently use CAS methods of stunning. However, the Proposal does not limit the
applicability of its directive for the Company to “accelerat[e] the development of CAS” to the
Company’s suppliers. As such, another interpretation of the Proposal could be that it
requires the Company to expand its efforts to implement CAS to the poultry processing
industry at large. Of course, additional questions are raised with this interpretation because
the Company is not likely to be able to exert any leverage over suppliers with whom it does
not actively conduct business. Adding to the vagueness of the supplier-selection
interpretations discussed above, however, is the fact that, in stark contrast to last year's
proposal, poultry “suppliers” (whether the Company’s or suppliers at large), are not
mentioned in the Proposal at all.

Alternatively, the phrase “accelerat[e] development of CAS” could be interpreted to
mean that the Company must sponsor research studies (because the Company is notin a
position to conduct research directly) to improve current CAS methods so that it is more
widely adopted and utilized by businesses that do slaughter animals. This interpretation
would require the Company to sponsor the research efforts of one or more independent
organizations. If the Proposal is interpreted in this manner, however, it is vague and
indefinite because there is no specific guidance in the Proposal’s mandate regarding the
level of support required in terms of duration of time or extent of funds that must be
allocated to the research effort. In order for shareholders to properly weigh the benefits and
costs of approving research support for other organizations, some indication of the level of
support required must be provided.
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Adding to the confusion regarding the interpretation of the phrase “accelerat[e]
development of CAS” is the misleading nature of the Proposal’s supporting statements,
which make it even more difficult to determine the outcomes that Proponent’s requested
reports are to measure. The supporting statements in the Proposal repeatedly cite the
McDonald’'s Report for the proposition that CAS is the best stunning method in terms of
animal welfare and other benefits, such as food quality. However, the McDonald’s Report
concludes that it would be “premature” for McDonald’s to require its suppliers to adopt what
is “still an emerging technology.” The McDonald’s Report further highlights that, from an
animal welfare perspective, there are still unanswered questions and ongoing research --

...regarding whether CAS is a humane approach, particularly as
compared to electrical stunning, and whether any gas mixtures are
preferable, or alternatively, so inferior as to merit
prohibition...[U]nresolved issues remain for both principal gas mixture
types, including the possibility that birds may experience pain or distress
before insensibility is achieved. Significant new research and reports are
expected in the near future. We need to consider them before making
any definitive conclusions or commitments.

It is on the basis of these conclusions that the Company believes that a reasonable
interpretation of “accelerat[e] development of CAS” would be to support organizations
undertaking the additional research cited in the McDonald's Report as necessary to a fully-
informed analysis of whether CAS is, in fact, the most appropriate method of animal
stunning or whether improvements to CAS or other stunning methods may be implemented
that would enhance animal welfare during the slaughter process.®

It is clear from the foregoing discussion that the Proposal lacks a readily-identifiable
directive and specific guidance for implementation. Submission of a proposal that is subject
to so many varying interpretations to shareholders with different perspectives, which is
particularly true with regard to a large enterprise such as the Company, with employees,
facilities, customers and suppliers globally, would inevitably result in the Company
attempting to implement a Proposal, if adopted, for which its understanding of the directive
is substantially different from that of its shareholders in voting on the Proposal. Because
the shareholders and Company are likely to have developed differing interpretations of the
objective that the Company is to document its progress toward achieving (i.e., “accelerating
development of CAS”), any report generated by the Company outlining its advancement .
toward this objective would be materially misleading to the Company’s shareholders.

As evidenced by the foregoing analysis, the Proposal is materially misleading and
should be omitted from the Company’s Proxy Materials under Rule 14a-8(i)(3). As the Staff
succinctly stated in Trammel Crow, when a proposal is so vague and indefinite that neither
the shareholders voting on the proposal or the company implementing the proposal, if
adopted, would be able to determine with any reasonable certainty what actions would be
taken under the proposal, the proposal may be misleading “because any action ultimately
taken by the [company] upon implementation could be significantly different from the
actions envisioned by the shareholders voting on the proposal.”

3 Tt is important to note that the Company has attempted to provide three possible interpretations of the phrase “accelerat[e]
development of CAS.” It is entirely possible that sharecholders would not interpret the phrase in a similar manner and may
develop differing interpretations as they consider and vote on the Proposal.
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Il. The Proposal may be excluded under Rule 14a-8(i)(6) because the Proposal sets
forth vague and general objectives and lacks specific guidance on achieving such
objectives, and the Company, therefore, lacks the power and authority to implement
the Proposal.

The Staff has consistently ruled that proposals that request the implementation of
vague and general objectives or goals with no stated means to achieve them are not within
a company’s power and authority to effectuate and may be excluded under Rule 14a-
8(i)(6). Absent some form of further guidance, a company faced with such a proposal is left
guessing as to the means and manner by which the proposal should be implemented. In
Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961), the court upheld the SEC’s determination
that the proposal was so vague and indefinite as to “make it impossible for either the board
of directors or the shareholders at large to comprehend precisely what the proposal would
entail.” See also, NYC Employees’ Retirement System v. Brunswick Corp., 789 F. Supp.
144 (S.D.N.Y. 1992) (holding that a proposal that essentially directs the board of directors
to analyze the implementation of a national health insurance plan in the U.S. lacks the
clarity required of shareholder proposals).

In General Motors Corp. (March 9, 1981), the Staff ruled that a proposal that the
company “make no contributions to schools which...employ any avowed Communist,
Marxist, Leninist, or Maoist, for as long as such employment continues,” was impermissibly
vague and indefinite because no guidance was provided as to how the company was to
determine if a person is an avowed Communist, Marxist, Leninist, or Maoist. Similarly, in
Anheuser-Busch Companies, Inc. (February 9, 1993), the Staff determined that a proposal
requesting that a company make charitable contributions to “...only those little league
organizations that give each child the same amount of playing time as practically possible,”
could be excluded under the predecessor to Rule 142-8(i)(6) (i.e., Rule 14a-8(c)(6))
because the requested action was “...beyond the registrants power to effectuate.” See
also, The Southern Company (Feb. 23, 1995) (allowing omission of a proposal that
recommended that the Board of Directors take the essential steps to ensure the highest
standards of ethical behavior of employees appointed to serve in the public sector pursuant
to Rule 14a-8(c)(6) as the proposal appears to be beyond the power of the company to
effectuate); and International Business Machines Corp. (January 14, 1992) (in which the
Staff ruled that a matter may be considered beyond a registrant’s power to effectuate where
a proposal is so vague and indefinite that a registrant would be unable to determine what
action should be taken with respect to a proposal in which the proponent stated that
women’s rights were being violated within the company, and resolving that “it is now
apparent that the need for representation has become a necessity”).

It is clear from the discussion set forth in Section | of this letter that not only is
the Proposal so vague and indefinite that it is materially misleading, but it also lacks
any specific guidance on how the Proposal should be implemented. The Proposal is
a text-book example of the kind of proposal that the Staff has permitted to be
excluded time and time again under Rule 14a-8(i)(6) as one which requests the
implementation of vague and general goals with no stated means to achieve them
(i.e., in this case, the generation of successive reports to shareholders outlining the
Company's progress toward achievement of the vague, indefinite and undefined
objective of “accelerating development of CAS”).
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One thing about the Proposal is clear: “accelerating development of CAS” is
a vague and general objective. With no stated means in the Proposal or supporting
statement as to how this objective is to be achieved, the Company lacks the power
and authority generate a report that would meet the varied expectations of the
shareholders. This is true because the lack of specificity and inherent vagueness of
the phrase “accelerating development of CAS” makes it impossible for the
shareholders to know (when voting on the Proposal) the nature of the objective that
the report is to “detail” the Company’s progress toward achieving; and, further, it
would be impossible for the Company to know as well (when attempting to implement
the Proposal), the nature of the objective as interpreted by the shareholders.

As discussed at length in Section |, the Company does not raise, slaughter,
transport or otherwise process chickens, and it is not, therefore, in a position to
directly “accelerat{e] development of CAS" regardless of the manner in which this
phase may be interpreted. This fact exacerbates the misleading nature of the
general objective and leaves the shareholders and Company attempting to construct
interpretations of the Proponent’s intent without any specific guidance from the
Proposal itself. This alone creates sufficient basis for the Company to exclude the
Proposal from its Proxy Materials under Rule 14a-8(i)(6) because the Company lacks
the necessary power and authority to implement the Proposal.

The Company’s case in this regard is made even stronger when considered in
connection with potential interpretations of the general objective from the Company’s
perspective, and the inherent vagueness in any attempt by the Company to
implement the objective, as described in detail in Section . To recapitulate from
Section |, does “accelerating development of CAS” mean engaging only those
suppliers who utilize CAS methods? Does it mean educating, influencing, or
otherwise attempting to convince suppliers with whom it does not and will not conduct
business that they should implement CAS? Does it mean supporting additional
research to improve existing CAS methods in terms of animal welfare and other
factors? Or, does it mean something else entirely? The vague and indefinite nature
of the Proposal makes it impossible for shareholders voting on the Proposal to know
with any certainty what action of the Company should be detailed in the successive
reports. If the Proposal was adopted, the Company also would not be able to
implement it because the Company would not have a clear directive as to the
shareholders’ interpretation and understanding of the effect of voting for the Proposal
(i.e., the Company could not discern from the Proposal the precise matters that the
Company is to consider and include in the quarterly reports to be delivered to the
shareholders).

For the sake of presenting arguments, if one assumes that “accelerating
development of CAS" is interpreted to mean that the Company should encourage chicken
suppliers at large to adopt CAS methods, the Company lacks the power to implement the
Proposal because the Company believes that it would ultimately not be successful in
convincing chicken suppliers with whom it does not actively conduct business to convert to
CAS methods. The Company would not have any benefit to offer suppliers from whom it
does not buy poultry products to leverage against the request that such suppliers make the
capital commitments required to implement CAS methods.
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If one assumes instead that “accelerating development of CAS” is interpreted to
mean the Company must purchase its poultry products from only those suppliers that
convert to CAS methods, the Company still lacks the power and authority to implement the
Proposal because even if the Company leverages its purchasing power to require its
suppliers to implement CAS, the Company would likely pay for all capital expenditures of
such suppliers to implement CAS by means of increased cost of poultry products
purchased through these suppliers. This is true because the Company's suppliers are not
likely to agree (based on the findings of the McDonald’s Report) that a benefit, in terms of
animal welfare or otherwise, would extend from the conversion to CAS. The resulting
poultry price increases would not be readily apparent to shareholders voting on the
Proposal. The Proposal would therefore be misleading because the means (agreeing to an
increased price for poultry products) of achieving the general objective is not included in the
Proposal. This is a fact that the shareholders would surely want to consider when voting on
the Proposal.*

In addition to the foregoing, without specific guidance regarding how the Company
is to “accelerat[e] development of CAS,” it would be impossible for any reasonable
shareholder that examines the Proposal and the McDonald's Report (taken together) to
understand what an organization that purports to have the furtherance of humane treatment
of animals as its fundamental guiding principle is attempting to achieve by seeking to
impose upon chicken suppliers an “emerging technology” that is known to cause birds to
experience “strenuous wing-flapping” and “exposure to pain and distress before
insensibility is achieved.” Because this does not seem to follow logically, one may
interpret the phrase “accelerat[e] development of CAS” to mean that the Company, instead
of requiring suppliers (either its own or chicken suppliers at large) to implement CAS, is to
continue the ongoing research efforts to improve CAS, or perhaps to support research of
other emerging technologies that may have better implications for animal welfare, such as
low-voltage, pulsed DC/AC current.® This interpretation, however, does not seem to be
consistent with the express supporting statements in the Proposal. In addition, it would be
impossible for the Company to “accelerat[e] development by CAS” by supporting additional
research due to the lack of specific direction provided in the Proposal regarding time
frames for the conduct of such research, the amount of funds expended for the research,
the exact type of research to be conducted, and other unknown variables.

Absent additional guidance, the Company lacks the power and authority to generate
a report of its progress toward achievement of an objective (“accelerating development of
CAS") that is vague and indefinite, and the Proposal should, therefore, be excluded from
the Proxy Materials under Rule 14a-8(i)(6). The utter confusion created by the vague and
indefinite Proposal, without the provision of specific guidance to support its intended
implementation actions, makes the Proposal misleading to shareholders and beyond the
power and authority of the Company to implement. As the Court in NYC Employees’
Retirement System succinctly stated, “shareholders are entitied to know precisely the

‘It is important to note that the Company is largely a franchise organization. The majority of Wendy's Old
Fashioned Hamburgers Restaurants are independently owned and operated. Wendy's corporately-owned
stores constitute only about 20% of the system's total purchase of chicken products. The Company has serious
reservations about forcing its franchisees to obtain chicken products from CAS suppliers, especially if the cost of
such products is higher, without a concomitant, readily-identifiable benefit to animal welfare, which the
McDonald's Report concludes does not exist at this time.

3See, infra, footnote 2; See also, the McDonald’s Report, p.11.

® See, the McDonald’s Report, p.10.
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breadth of the proposal on which they are asked to vote.” Because the Proposal does not
plainly provide the means by which its general goal of “accelerat[ed] development of CAS”
is to be achieved, and any construction of the phrase that the Company has identified in an
attempt to parse the Proponent’s intent with respect to the Proposal merely compounds the
confusion, it is impossible for the shareholders to know the “breadth” of the Proposal. Thus,
the Proposal is beyond the power and authority of the Company to implement and should
be excluded on the basis of Rule 14a-8(i)(6).

CONCLUSION

Based upon the foregoing, the Company respectfully requests that the Staff confirm,
at its earliest convenience, that it will not recommend any enforcement action if the
Company excludes the Proposal from the Proxy Materials for its 2006 Annual Meeting of
Shareholders in reliance on Rules 14a-8(i)(3) and 14a-8(i)(6). To the extent that any of the
foregoing reasons for omitting the proposal are based on matters of law, this letter shall
constitute the opinion of counsel as may be required by any of the applicable proxy rules.
As noted above, the Company presently anticipates mailing its Proxy Materials for the 2006
Annual Meeting of Shareholders on or about March 13, 2006. Final Proxy Materials will
need to be submitted for printing on or about March 8, 2006. We would appreciate a
response from the Staff in time for the Company to meet this schedule. In order to facilitate
delivery of the Staff's response to this letter, the Staff's decision may be sent by facsimile to
the Proponent at (757) 622-0457 and to the Company at (614) 764-3243.

If the Staff has any questions or comments regarding this filing, or if additional
information is required in support of the Company’s position, please communicate with the
undersigned at (614) 764-3210.

Since/
Leon M. McCorkle, Jr.

Executive Vice President,
General Counsel and Secretary

Enclosures

cc: People for the Ethical Treatment of Animals
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November30,2005 | LEGALDEPARTMENT PETA

CorkleJ VP G eralC nsel, and Secreta
Leon M. McCorkle Ir., E en ou ry PEOPLE FOR THE ETHICAL

Wendy's Intormational, Inc. TREATMENT OF ANIMALS
1 Dave Thomas Blvd. . : 501 FRONT ST
Dublin, OH 43017-0256 . NORFOLK, VA 23510
. 757-622-PETA
Dear Mr. McCorkle: : 757-622-0457 (FAX)
- : PETA.org
Attachced to this letter is a shareholder proposal submitted for inclusion in the info@peta.org

proxy statement for the 2006 arinual meeting. Also enclosed is a letter from
People for the Ethical Treatment of Animals’ (PETA) brokerage firm, Morgan
Stanley, confirming ownership of 120 shares of Wendy’s Interpational, Inc.

~ common stock, most of which was acquired more than four years ago. PETA has
held thesc shares continuously for more than one year and intends to hold them
through and mcludxng thc date of the 2006 annual shareholders meeting,

Please contact the undcmgned 1f you need any further information. If Wendy's
International, Inc., will attempt to exclude any portion of this proposal under Rule
14a-8, please adwse me within 14 days of your receipt of this proposal. 1 can be
reached at 757-962-8253 or v1a e-mail 4t MattPrescott@peta.org.

Sinccrely,

Matt Prescott
Senjor Campaign Coordma’gor

enclosures: “Wendy's 2006:Sharebolder Resolution re: Humane Poultry
Slaughter™; Morgan Stanley: letter

SANIATOL e
VO FROTECINE
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Morgan Stanley

Novembcr 28,2005 '

Mr. Leon M McCorkle, JIr.
Secretary

Wendy's Intemanonal, Inc
P O Bozx 256

Dublin, OH 43017—0256

Re: Shareholder Propesal for Inclusion in the 2006 Pioxy Materials
Dear Secgetary Leon M. McCo:kle, )x

- Morgan Stanlcy is the recard ‘holder of 120 shares of Wendy's Inc common
stock held on behalf of People for the Ethical Treatment of Animals.

People for the Ethical heat:ncm of Animals acqaired 96 shares on July 18,
2001 and thep an additional 24 shares on May 9, 2003. People for the Ethical
Treatment of Animals have held these shares continucusly and without
interruption since that time and intend to continue holding these shares
through the date of the 2006 anmual meeting.

If you have any ﬁuthcz»_quasnons, please do not hesitaic 1o contact me.

Thank you,
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Wendy’s International, Inc. 2006 Shareholder Resolution re Humane Poultry

Slaughter

Submission Date: November 30, 2005

Submitted to:

Wendy’s International, Inc.
Corporatc Sceretary

P.0. Box 256

Dublin; OH 43017-0256

Submitted by:

Pcople for the Ethical Treatment of Animals (PETA)
501 Front St.

Norfolk, VA 23510

757-622-0457 (fax)

WHEREAS, on its Web sitc, Wendy’s Intcrnational, Inc. (“Wendy’s™) states that
“we believe it is our obligation to ensure that each of our suppliers exceeds

- government regulations by meeting Wendy’s more exacting standards pertaining

to the humane treatment of animals” and that “handling animals in a humane
manner, and preventing neglect or abuse, is the right thing to do™; and

WHEREAS, consumers COHSldet animal wclfare when making dining choices;
and

WHEREAS, despite its commitinent to the humane treatment of animals,
Wendy’s continues to purchase chickens from suppliers that use the outdated
method of clectrical stunning; in which the birds’ legs are snapped into metal
shackles and the birds are shocked with an clectric current, have their throats slit,
and arc dropped into tanks of scalding-hot water so that birds are often still
conscious when they suffer this hidcous cruelty; and

WHEREAS. acknowledging the need for humane slaughter methods, our
company claims on its Web site that it will “work with its chicken suppliers to
ensurc that the newest slaughter procedurcs are thoroughly tested and
scientifically evaluatcd” so lhat they w111 be implemented; and

»WHDREAS despite t}us promise, Wendy s has yct to make notable progress on

1mplcmcnt1ng the new USDA-approved method of poultry slaughter called
“controlled-atmosphere killing” (CAX), which replaces the oxygen that birds arc
breathing with inert gasses, gently and effectively putting them to sleep; and

WHEREAS, a rcport commlssmned by McDonald’s (“the report”) concurred that
CAK is, as animal welfare experts have described it, the most humane raethod of
poultry slaughtcr ever developed and admitted that CAK “has advantages [over

T0:9P16147643243P1425  P:4/5
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A RN,

ITRALTHRHTLMAT ] st lms s d e nt



(0U-39-20095 13:40 FROM: 7576280784 -757 628 0784 TO:9P16147643243P1425  P:5/5

electrical stunning] from both an animal welfare and meat quality perspective ... obviates
potential distress and injury ... can expeditiously and effectively stun and kill broilers with
‘relatively low rates of aversion or other distress” and would eliminate the pain of premature
shocks and inadequate stunning that are associated with electrical stunning; and

WHEREAS, the report ﬁn'th:‘er concludes that McDonald’s European suppliers that use CAK
bave experienced mpmvements in bixd bandling, stunning efficiency, working conditions and
meat yicld and quality;' and .

WHEREAS, although CAK is optimum for both the birds’ well-being and for profit, Wendy’s
has yet to implement it or show-any signs of progress toward that end despite promises to
implement new, humane slaughter technologies such as CAK; and

WHEREAS, while McDonald’s and Burger King continue to make progress toward adopting
the technology and it continues to be used in Europe (as it has been for nearly a decade),
Wendy’s must show its shareholders what it is doing to gam the compcuuve advantage of
adopting this humane s]aughter technology,

'NOW, THEREFORE, BE IT RESOLVED that sharcholders request that the Board of
Directors issue interim reports to shareholders following the second, third, and fourth quarters of
2006 that detail the progress made toward accelerating development of CAK.

“IThese are the same 1mprovements that Horme) Foods recently touted in a letter to PETA describing
CAK. ‘



- Wendy’s International, Inc.

Toon Kortsns  YJERPYS. pasp RESH.

wn% MEXICANS - GRILL

' ‘ ' P.O. Box 256
Iéxeeswnvemcc\;:cr: :fresident ) 4288 West Dublin Granvilie Rd.
General Counsel Dublin, Ohio 43017
Secretary ) 614-764-3210
’ fax: 614-764-3243

December 8, 2005 lee_mccorke@wendys.com

Facsimile and Federal Express

Matt Prescott

~ Senior Campaign Corrdinator

People for the Ethical Treatment of Animals
501 Front St.

Norfolk, VA 23510

Dear Mr. Prescott;

| am in receipt of your letter and shareholder proposal dated November 30, 2005 requesting reports on
the progress toward accelerating development of controlled-atmosphere stunning. Your letter, which | received
on November 30, 2005 indicates that People for the Ethical Treatment of Animals holds 120 common shares of
Wendy's International, Inc. A letter from Morgan Stanley dated November 28, 2005 confirms the amount of
shares beneficially owned by your organization as 120 shares.

As you may be aware, Securities and Exchange Commission (“SEC”) Rule 14a-8 specifies certain
eligibility and procedural criteria that must be met before a proposal can be properly submitted, including
continuously holding at least $2,000 in market value of the issuer’s shares for at least one year prior to the date
the proposal is submitted. | have enclosed a copy of Rule 14a-8 for your convenience. Rule 14a-8(b) sets forth
the manner in which a shareholder must substantiate its ownership, including submitting a written statement from
the record holder verifying that, af the time the shareholder submitted the proposal, the shareholder continuously
owned the securities for a period of at least one year. See also, Section C.1.¢(3) of SEC Staff Legal Bulletin
No. 14, issued July 13, 2001 (a copy of which is enclosed). The letter from Morgan Stanley does not properly

~ verify that you owned the requisite securities for at least one year at the time you submitted your proposal.

~ Please provide us with verification that as of November 30, 2005 you owned the requisite shares continuously for
at least one year. Unless this eligibility and procedural defect is cured, we intend to exclude the proposal from
our 2006 proxy statement and to submit a no-action request letter to the SEC in accordance with Rule 14a-8(j). -
We may also assert substantive arguments to the SEC. If you believe that you meet the eligibility and procedural
criteria as described above you must postmark your written response, or transmit it electronically, together with
proof of ownership sufficient to satisfy the eligibility requirements of Rule 14a-8(b) to me by no later than 14
calendar days from the date you receive this letter. ‘

Thank you for your interest in Wendy's International, Inc.

Sincersly,

.- Enclosures



Dirk To joann_fair@wendys.com
Gardner/Corporate/Wend

ys
12/22/2005 14:31

cc

bee

Subject Fw: From the Scanning Copier

----- Forwarded by Dirk Gardner/Corporate/Wendys on 12/22/2005 02:31 PM -----

"Hall, Susan"

<shall@fairchild.com> To
<Dirk_Gardner@wendys.com>, <lee_mccorkle@wendys.com>

ce "Matt Prescott” <MattPrescott@peta.org>, "Bruce Friedrich"

12/09/2005 04:19 PM <brucef@peta.org>

Subject FW: From the Scanning Copier

Dirk,

Thank you for your telephone call explaining the confusion over PETA's cover letters. | now understand
that Wendy's received our shareholder resolution by fax with a cover letter dated November 25th, and by
hard copy, with a cover letter dated November 30th. Both the fax and the hard copy contained the

November 28th letter from Morgan Stanley.

Attached to this e-mail is an updated letter from Morgan Stanley dated today which certifies that PETA
owned its Wendy's stock on the date that its shareholder resolution was filed. This letter was faxed to Mr.

McCorkle by Matt Prescott within the last hour or so.

Let me know if you have any further questions or comments. In the absence of hearing further from you,
we will assume that we have adequately responded to Mr. McCorkle's December 8th letter.

Susan L. Hall

The Fairchild Corporation
1750 Tysons Blvd., Suite 1400
McLean, VA 22102

Tel. (703) 478-5995

Fax (877) 405-1650
SHall@Fairchild.com

From: Main Copié} [mailto:support@fairchild.com]
Sent: Friday, December 09, 2005 4:10 PM
To: Hall, Susan

Subject: From the Scanning Copier Document.pdf
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. : 9812 Falls Roxd Suite 123
Patomac, MD 20854
woll-free 888 587 6565
) 301 765 6460

< fax 30T 765 6464
Morgan Stanley
December 9, 2005

Mr. Leon M. McCorkle, Jr.
Secretary

Wendy's International, Inc,
P.O. Box 256

Dublin, OH 43017-0256

Re: Shareholder Proposal for Inclusion in the 2006 Proxy Materials

Dear Secretary Leon M MceCorkle, I

Morgan Stanley is the record holder of 120 shares of Wendy’s Inc. common
stock held on behalf of People for the Ethical Treatment of Animals.

People for the Ethical Treatment of Animals acquired 96 shares on July 18,

- 2001 and then an additional 24 shares on May 9, 2003. People for the Ethical
Treatment of Animals have held these shares cantinuously and without
interruption since that time and intend to continue holding these shares
through the date of the 2006 apnual meeting. Morgan Stanley’s original letter
to Wendy's dated November 28, 2005 certified to the foregoing. In response
to your letter to PETA dated December 8, 2005, be advised that PETA owned
its shares on the date that its Shareholder Proposal was submitted to the
Company.

If you have any further questions, please do not hesitate to contact me.

Thank you, '
Lt by
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REPORT OF THE CORPORATE RESPONSIBILITY COMMITTEE OF THE
BOARD OF DIRECTORS OF McDONALD’S CORPORATION -

Regarding the F easibility of Implementing
Controlled Atmosphere Stunning for Broilers -

June 29, 2005
INTRODUCTION

In November 2004, People for the Ethical Treatment of Animals (“PETA”), owners of
199 shares of the McDonald’s Corporation (“McDonald’s” or “the Company”) common
stock, submitted a shareholder proposal for inclusion in the Company’s 2005 Proxy
Statement requesting McDonald’s Board of Directors to issue a report to shareholders on
“the feasibility of McDonald’s requiring its chicken suppliers to phase in controlled-
atmosphere killing within a reasonable timeframe, with a focus on the animal welfare and
economic benefits that this technology could eventually bring to all our Company’s
slaughter facilities.” PETA agreed to withdraw its proposal after the Board agreed to
issue such a report on or before June 30, 2005.

The Company’s Board of Directors has delegated the responsibility for the preparation of
this report to its Corporate Responsibility Committee. The Corporate Responsibility
Committee consists of four members, all of whom meet the independence requirements
of the New York Stock Exchange. The Committee acts in an advisory capacity with
regard to the company’s policies and strategies related to issues of corporate
~ responsibility, including (but not limited to) matters related to health and safety, and the
environment. In fulfilling its charter responsibilities, the Committee has reviewed
McDonald’s animal welfare program and policies as part of its regular review of the
‘Company’s Corporate Responsibility Reports and other social responsibility initiatives.
In addition, the Committee has recently reviewed and discussed the feasibility study
regarding controlled atmosphere stunning for broilers prepared by McDonald’s
management (the “CAS Study”) *. The CAS Study is attached to this report of the
“Committee.

| McDONALD’S ANIMAL WELFARE ]NITIATIVES

The Committee and the Board support management’s leadership efforts in the area of
animal welfare. Although McDonald’s is not directly involved in the raising,
- transportation or slaughter of animals, we understand the importance of the Company’s
. role as a responsible purchaser. We know that safety and quality of food products begin
at the farm and continue across the front counter of our restaurants. McDonald’s animal
welfare program, which is described in the CAS Study and on the Company’s website, is

. "The PETA proposal refers to controlled atmosphcre kxllmg (CAK). We use the term “controlled
- atmosphere stunning” as it is the more common term in scientific discourse.



an integral part of the Combany s overall quality assurance program, which is designed to
ensure the quality and safety of every McDonald’s product served in over 30,000
restaurants around the, world each day

The Committee notes and is pleased that the Company has established an independent
expert Animal Welfare Council to assist in educating our supply chain management on
important technical issues and areas of priority that affect McDonald’s and its food
suppliers. We believe the use of established independent experts to guide the
development and improvement of the Company’s animal welfare program is appropriate
and useful, given, among other things, the emerging and diverse nature of technology in
all areas of food supply. |

It is in the spirit of continuous improvement that the Board agreed to review issues with
regard to the feasibility of requiring the Company’s chicken suppliers to phase in
controlled atmosphere stunning within a reasonable timeframe. To assist in its review,

. the Committee directed McDonald’s management to prepare the CAS Study.

CAS STUDY

The CAS Study provides a thorough review of the development of CAS technology,
animal welfare considerations and the experience of McDonald’s European poultry
suppliers that have used CAS at their plants. In preparing the CAS Study, management
sought the advice of and received input from the independent Animal Welfare Council,
and the CAS Study is consistent with their feedback and counsel. The Study summarizes
areas of general consensus related to CAS, as well as issues that McDonald’s
management believes require further study, testing and other clarification as the CAS
technology continues to emerge. We have reviewed and discussed the CAS Study with
members of McDonald’s Animal Welfare Team and executive management of the
Company, and believe the Study provndes a balanced assessment of current CAS
technology and use.

'CONCLUSION

Based on our review of McDonald’s animal welfare program and the CAS Study, we
have concluded that the Company’s current standards for animal welfare are appropriate
for the Company’s global supply chain at this time. We believe that the application of
CAS in commercial environments is still in the early stage of development, and therefore,
it is premature to make any commitment on future actions at this time. Further, we
believe it would be speculative at best to attempt to quantify the economic effect of this
science on the Company or its suppliers at this time. We are confident, however, in
managemcnt’s commitment to monitor CAS technology. The Committee will continue to
" review and discuss future assessments in this and other areas of animal welfare
improvements that aré appropriate and sensible for the McDonald’s business and will
report to-the full Board of Directors as needed to ensure oversight of these important

~ issues.



McDONALD’S ANIMAL WELFARE FEASIBILITY STUDY
CONTROLLED ATMOSPHERE STUNNING FOR BROILERS

REPORT PREPARED FOR McDONALD’S MANAGEMENT
-BY McDONALD’S ANIMAL. WELFARE TEAM
JUNE 2005

lnfrodUction

in keeping with McDonald’s commitment to animal welfare leadership, we
continuously seek opportunities to ensure humane animal handling practices in
-our supply chain. In this effort, we are assisted by the advice and counsel of our
Animal Welfare Council—a panel of independent experts speCIallzmg in relevant
aspects of animal welfare science and animal welfare issues.! We also '
collaborate with our global meat suppliers to identify best practices, evaluate
emerging technologies, and develop initiatives to advance our animal welfare
commitment.

McDonald’s is not directly involved in the raising, transportation, or slaughter of
animals. Our role, therefore, is to work with our direct suppliers—those that take
raw meat and process it into hamburgers, chicken filets, and other food
products—to understand the relevant issues and collaboratively evaluate
potential enhancements to our animal welfare program. Their practical
experience makes them subject matter experts on what is feasible and what can -
advance humane treatment.of animals at the processing stage. :

After the formation of the Animal Welfare Council, in 2000, and in collaboration
with our meat suppliers, we began to study the feasibility of lncorporating
controlled atmosphere stunning (CAS) into our animal welfare program.
Consistent with our commitment to continuous improvement and in response to
supplier and other stakeholder interest, we recently undertook, at management'’s
direction, to expand and update our examination of the relevant research and
practical options. \

 The following report has been prepared for McDonald's management by
McDonald’s Animal Welfare Team—a cross-functional group of McDonald's
internal experts on the. issues. Consistent with management’s direction, it reflects -
a variety of sources, including reports of third-party expert consultations and

1 A listing of current Animal Welfare Council members, with their credentials is
available on our corporate Web site at
http:/mwww.mcdonalds.com/corp/values/socialrespons/resrecog/expert_advisors0
/animal_welfare_council.html.
2 Controlled atmosphere stunning is also sometimes called controlled

- atmosphere killing (CAK). We use the former term as more common in scientific
discourse.



commissions, the experience of the McDonald’s poultry suppliers in Europe that
use CAS in some of their facilities, views of other poultry suppliers to the System,
and input from McDonald’s Animal Welfare Council. The report also draws on an
extensive review of the scientific literature conducted for us by Dr. Simon Shane.?

- The purpose of the report is to present our understanding of CAS and the
feasibility of incorporating it into McDonald’s global supply chain.

The report briefly:

» Places broiler stunning within the context of McDonaId s global animal welfare -
program.
¢ Provides an overview of stunning technologies. -
e Outlines the history of the development of CAS and related research.
e Summarizes our European poultry supphers views on the advantages and
~ disadvantages of CAS.
» |dentifies areas of expert consensus and areas where questions remain.

Management has reviewed and approved the report. The final section presents
management’s conclusions and direction for further action.

McDonald’s Animal Welfare Program

McDonald’s has a longstanding, publicly-recognized commitmentto animal - -
welfare. Four years ago, with the guidance of our Animal Welfare Council, we
issued global Animal Welfare Guiding Principles. These principles:set forth basic
commitments that govern programs in all the countries where we do business.

We have established standards to articulate specific animal welfare expectations
for our suppliers. They require, among other things, that “all animals be rendered
insensible (unconscious so as not to experience pain) prior to and during the
slaughter process.” Our interest in the potential of CAS is thus an outgrowth of
well-established corporate policy and our commitments to quality and humane
animal handling practices.

Frequent staff and third-party audits verify adherence to our standards and -
promote continuous improvement. The audit protocol for poultry processing
facilities includes a number of objective measures of proper bird handling and
stunning efficiency. Last year, more than 140 poultry processing facilities were
audited—most of the facilities that supply the worldwide McDonald's System. =

% Dr. Shane is the author of numerous publications on poultry science issues
and Professor Emeritus of the School of Veterinary Medicine, Louisiana State
University. He is currently an Adjunct Professor in the Department of Poultry -
Science, North Carolina State University.



Stunning Technologies

The standard in modern poUltry processing plants is to render birds insensible—
that is, unconscious and incapable of feeling pain—prior to slaughter. The -
process is known as “stunning.” N

There are two basic technological approaches to stunning—electrical stunning
and CAS. With the former, stunning is achieved by wetting the birds’ heads in a
brine bath and creating an electrical circuit between their heads and the shackle
holding their feet. CAS achieves insensibility by exposing broilers to either a
mixture of inert gases (nitrogen and argon) or concentrations of carbon dioxide. .
The gas mixture deprives birds of oxygen, causing them to lose consciousness.

The technologies involve differences beyond the methods used to render birds -
insensible. For example, in electrical stunning systems, birds are removed from
the delivery crates and shackled before stunning. In CAS systems, birds are
exposed to the gases while still in the delivery crates or after being unloaded
onto a conveyer belt. This, among other differences, has animal welfare
implications and thus must be considered in assessmg technological alternatlves
for stunning.

Development of CAS Technology

CAS was developed in the UK in response to dissatisfaction with electrical.
stunning, as practiced in the 1980’s. Because early stunners were ineffective, a
high AC voltage had to be used to achieve reliable stunning. This ensured
-insensibility prior to further processing; but it impaired meat quality. Questions
were also raised about the animal welfare aspects of electrical stunning,
principally because the process could be inconsistent and thus not render all
birds insensible prior to slaughter.

Such problems stimulated research to develop CAS as an alternative to electrical
stunning. Much of the work has been conducted at Bristol University by Dr. -
-Mohan Raj and colleagues. In a lengthy series of studies, commencing in1990,
they and later others measured the reliability of various gas mixtures as agents to
induce unconsciousness and the exposure times that different combinations of
gases required for effectiveness.*

Successive studies evaluated various mixtures of carbon dioxide, nitrogen, and
oxygen. Others evaluated the use of an argon environment with variable small -
amounts of oxygen. Researchers also tested a two-stage induction of
insensibility using successively higher concentrations of carbon dioxide and a

* As part of his work for us, Dr. Shane provided an account of the technical
aspects of these studies and others focused on certain anlmal welfare aspects of
CAS.



three-part mix of carbon dioxide and oxygen in argon. These studies
progressively refined CAS options, effectively ellmlnatmg some mixtures as
inefficient and identifying others as preferable.®

Still other studies compared carbon dioxide stunning, at various concentration
levels, to high-voltage electrical stunning. A simulation study of this sort found
that both carbon dioxide mixtures at higher levels and High-voltage electrical
systems were effective as stunning methods but that each produced dlstmctlve
types of carcass injury.

Anaother U.S. study, by scientists at the University of Georgia, addressed the
issue of aversion, i.e., negative responses to concentrations of carbon dioxide.
They reviewed the two-stage carbon dioxide approach and found that, at a 30%
concentration, the two-phase combination optimized stunning efficiency,
minimized aversion and convulsions, and was irreversible. Several studies in the
U.S. focused on the relative effects of different stunning gases (nitrogen, argon,
and carbon dioxide) on meat quality and found no significant difference.

Animal Welfare Considerations

Concurrent with other CAS research, certain studies examined particular animal
welfare aspects of various gas mixtures proposed for CAS. These studies looked
at respiratory responses, head shaking, and other signs of apparent d(stress or

used EEG tracings.

In 1998, the European Commission’s Scientific Committee on Animal Health and
Animal Welfare reviewed available research and issued a report on the suitability -
of CAS from an animal welfare perspective. 1t concluded that the use of gas
mixtures for stunning or killing birds can eliminate stresses associated with
electrical stunning, but that none of the major gas mixtures in current use had
been sufficiently researched to permit “firm recommendations.”

The Committee also identified additional research needs and set forth types of
scientific evidence that would be required for approval of a gas mixture. The
factors it said should be considered were:

e Aversion to the method, i.e., its potential for causing distress; as determined -
through observations of behavior, hormonal changes, and/or other means.

e Exposure times required to stun or kill effectively, based on ewdence of
unconsciousness or death.

+ Neck-cutting intervals required to avoid recovery of consciousness.

® For example, these studies and others that followed have led to a general
consensus that, for carbon dioxide mixtures, a two-stage induction process is
preferable to initially exposing birds to a concentration level hlgh enough to
ensure continuing insensibility. :



» Effects on carcass and meat quality.
» Effects on worker safety.
» Practicality of the method.

Unresolved issues the Committee noted are still subjects of research and debate.

In. December 2000, a symposium on CAS was held in Oldenburg, Germany. :
Reported research included a trial conducted under the auspices of the EU Volair
Study. In this study, EEG data and behavior were monitored during successive
phases of anesthesia and euthanasia using a variety of gas mixtures. Animal
welfare was also evaluated on the basis of physical signs of agitation, discomfort, -
or distress during the period of consciousness. The symposium ultimately
endorsed several versions of two-phase and three-phase carbon-dmxude
systems.

In June 2004, the Scientific Panel on Animal Health and Welfare of the European
Food Safety Authority (EFSA) issued a report on the main systems of stunning
and killing commercial species, including poultry. The panel indicated its
preference for CAS technology, but noted the need for further research to
determine the appropriate gas mixture and other specifications, e.g., the duration
of unconsciousness after stun. More generally, the panel concluded that “there is
an urgent need for further detailed investigations of the mechanisms and effects
of the different stunning methods, their technical and organizational performance
in practice and improved and continuing education of the staff to ensure good
animal welfare.”

Also in June 2004, the Humane Slaughter Association (HSA) and the Universities
Federation for Animal Welfare (UFAW) held a workshop on CAS in pouitry
processing to disseminate information and potentially forge a consensus about
the state of the art and future direction. Participants included representatives
from academia, manufacturers of CAS systems, the poultry industry, and the UK -
Department for Environment, Food, and Rural Affairs (DEFRA).

Discussion focused on research into the effects on birds of the two main
approaches to CAS—CO, mixtures and anoxic (argon/nitrogen) mixtures. The
consensus was that the studies “provide important information but don’t seem to
resolve all the issues related to current CAS systems. They also have the
limitation of not being carried out in commercial conditions.” More specuf ically, the -
group found that:

o Commercially, there may be some birds that show signs of recovery before
killing and that this issue may have to be resolved if CAS is to be wrdely
adopted in Europe. ,



¢ “There seems to be a questlon mark about the experience of birds ﬂapplng in-
anoxic gas mixtures,” i.e., whether the birds are still conscious or have:
periods of consciousness and, if so, whether the flapping is dlstressful or
painful.

-« There is “undoubtedly unpleasantness associated with the most common CO,
mix.... We seem to have a better understanding of the problems of the CO,
mix, but it does not meet all the criteria we would like in a CAS system.”

¢ “The choice may be between an unpleasant or painful initial phase but .
apparent calm subsequent transition from unconsciousness to death or a
non- aversuve initial phase but with a potentially violent or dlstressmg transition
to death.™

In December 2004, at a seminar sponsored by the U.S. Department of
Agriculture, Dr. Raj reiterated his view that argon/nitrogen gases are superior,
from an animal welfare perspective, to carbon dioxide. The key difference, he
argued, is that they induce death through anoxia (oxygen deprivation) rather than
suffocation. However, earlier in the year, a comparative laboratory-scale trial
using carbon dioxide mixtures at the University of Georgia found no negatwe
welfare concerns associated with carbon dioxide use.

Iin the UK, DEFRA is currently in the fi nal stages of a CAS study that will address,
- among other issues, whether CAS is a‘humane approach, particularly as
- compared to electrical stunning, and whether any gas mixtures are preferable or,
alternatively, so inferior as to merit prohibition. This study is expected to influence
new animal welfare legislation in the UK and at the EU level.

There are other pending regulatory developments that may have practical -
implications for CAS feasibility. The European Commission is working on a
directive that will provide further stunning guidance for poultry suppliers in all
member countries. The directive will presumably reflect the June 2004 EFSA
Scnenhf ¢ Panel report.

At the global level, the UN Office International des Epizooties (OIE)—the lead
agency for global guidance on animal health- and animal welfare policies—has
just adopted guidelines on humane slaughter. These cover, among other things,
- uses of electrical stunning and of CAS, both with CO, mixtures and inert gases.
‘The guidelines express no preference for one method over others. Rather they
identify, for each method, animal welfare concerns and/or implications and key -
animal welfare requirements. OIE guidelines serve as a source of scientific
expertise for national governments, industry, and other stakeholders.

There are thus uncertainties from both a research and a regulatory perspectlve
In an as-yet unpublished paper, Dr. Temple Grandin observes, as did the

® The foregoing is based on a summary of workshop hig_hlights provided by HSA.
A report on the proceedings was published in Animal Welfare 2005, 14.:63-88.



HSA/UFAW group, that the translatlon of research results into commercial use
introduces additional factors.” “Inert gas mixtures that may work in-a small box in
-the lab,” she writes, “may not work out in the commercial plant.” :

Experience of McDonald’s European Poultry Suppliers

McDonald’s has learned about the practicalities of CAS technology through the
direct experience of some of our poultry suppliers in Europe. They have been

- using the technology at a few of their plants—in one instance for as long.as -
seven years—and are considering potential expansion. We are continually
assessing their feedback on the process.

Benefits they have noted thus far include improvements in:

» Bird handling, because birds are not shackled while conscious or subject to
certain irregularities incident on electrical stunning e.g., pre-stun shocks.
o Stunning efficiency.
s Working conditions due to reduced needs for physically handling llve bll’dS
e Meat yield and quahty

Supplier input also indicates certain disadvantages to CAS, specifically:

» Gas control systems are more complex than electrical stunning systems.
They require specialized worker training and ongoing monltonng to maintain
the proper proportion of gases and avert safety risks.®

o Initial capital costs and gas supply costs are high. :

s _Gas systems require more space in processing plants than electrlcal systems.«

- Reconfiguring smaller plants to-accommodate a gas system may be difficult.

» Feather removal can be more difficult, and there may be scratching and/or
wing damage. :

7 Dr. Temple Grandin is an Associate Professor of Animal Science at Colorado -
State University and a member of our Animal Welfare Advisory Council. Further-
information about Dr. Grandin and her work, including findings and - :
 recommendations on stunning, is available on her Web site, www.grandin.com.

8 Electrical stunning systems must also be monitored, but gas systems are .
subject to greater and more frequent fluctuations. In her aforementioned paper,
" Dr. Grandin notes the need for frequent adjustments in a CAS gas mixture,
. based on direct observations of bird reactions. “Slight changes in the mixture can
cause birds to flap violently.... Changes in wind direction around the plant or fans
turning on in the plant can change the gas composition.” :



" Other Technological Developments

While CAS technology was developing in Europe, electrical stunning technology
was evolving in the U.S. As a result, U.S. poultry processing plants commonly
use low-voltage AC or DC electrical stunners that can render birds insensible
before slaughter without affecting meat quality.

In 1997, a further improvement was introduced, based on research on electro--
anesthesia for humans. This technology uses a low-voltage, pulsed DC current -
- followed by a constant low-voltage AC current, rather than a constant low-voltage -

current of either wave type. The pulsed DC current is used to stun the bird. The -~

AC current then prolongs the stun while the bird is moved down line for further

_ processing. The two-phase technology is commercially available and is used in
some plants that supply McDonald’s in the U.S. and the UK, as by well as other
poulitry suppliers. '

Assessment of Existing Knowledge

Research and practical experience to date have led to widespread consensus on
certain issues. Other issues remain unsettled. These await further research
and/or testing in actual commercial environments.

Areas of General Consensus

Experts seem largely to concur on the following basic premises related to CAS:

e When compared to stunning with a high-voltage AC current, CAS has
advantages from both an animal welfare and a meat quality perspective.

e CAS obviates potential distress and injury resulting from the physmal handlmg :

and shackling of unstunned birds.
e Certain other potential causes of distress are eliminated, e.g., premature.
~shocks, cases of inadequate stunning.
» Properly designed and operated CAS systems can expedmously and
effectively stun and kill broilers with relatively low rates of aversion or other
distress. .

Issues Requiring Further Study, Testing and/or Other Clarification

e Appropriate gas mixture. As indicated above, researchers and CAS
manufacturers differ on the appropriate gas mixture to use. From an animal
welfare perspective, the debate is critical because at least one well-
‘recognized authority, Dr. Raj, maintains that use of carbon dioxide causes
pain and panic reactions, while other experts have concluded that multi-phase -
carbon dioxide systems are humane.
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"o Regulatory envifonment in Europe. The unresolved debate about gas

mixtures is reflected in the regulatory environment and thus has implications

for feasibility. For example, country-level legislation in Europe would, at this -

point, preclude the universal adoption of any CAS system for McDonald’s
poultry supply chain. Great Britain permits only single-phase systems, while -
France pemits only two-phase carbon dioxide systems. Although most
European countries have no explicit legislation on the issue, their de facto -
permissiveness is not necessarily long-lived and so cannot be relied on. The
pending EU legislation noted above could establish new limits on CAS '
options. \

« Design of current major CAS systems. The design of major CAS systems in
current use also raises unanswered questions with potential implications for
animal welfare. For example, the OIE gmdehnes cite possible recovery of
consciousness with systems using inert gases, i.e., argon and nitrogen.® It
has also been found that, when exposed to oxygen-depriving environments in
commercial settings, some proportion of birds will respond with strenuous
wing-flapping. Researchers differ on whether the birds are still conscious
when the ﬂapplng begins and, if so, whether the flapping is associated with
distress or pain. :

o Worker health and safety issues. There are also worker health and safety
risks associated with the use of pressurized gas systems, particularly those
designed to induce oxygen deprivation. It is unclear that.these risks have
been adequately assessed and appropriate safeguards developed.

Management Conclusions

Based on our review of this study by McDonald's Animal Welfare Team, we
agree that CAS has potential. We will continue to explore the practical
experience of our European suppliers who use CAS systems. We will also
support efforts to improve understanding of the technological issues involved in
commercial CAS applications and act to accelerate further developmental work.

Given the remaining unanswered questions, however, it would be premature to
reqmre adoption of what is still an emergmg technology .

We can see that there have been significant laboratory trials related to different
types of gases, mixtures, exposure times, and concentrations. Yet unresolved
issues remain for both principal gas mixture types, including the possibility that
birds may experience pain or distress before insensibility is achieved. Significant

® The guidelines also note animal welfare concerns for CO, mixtures—
specifically, aversive reactions to high CO; levels, respiratory dlstress and
possibilities of madequate exposure.

It



new research and reports are expected in the near future. We need to consnder
them before makmg any definitive conclusions or commitments. :

There is also still much to learn about the application of CAS in commercial
environments. As a responsible company, we must have higher confidence that -
any significant investment we require of our suppliers will not prove problematlc
or be rapidly superseded by improved technology - _

Like all McDona!d s supply chain quality systems, our animal welfare program
aims toward continuous improvement. In that spirit, staff will, at our direction,
~continue their efforts to learn more about CAS. While still monitoring CAS -
technology advances in Europe, they will also study the results of our poultry
processing facility audits. These, we believe, can be a useful source for -
assessing the animal welfare implications of different stunning systems and
potentials for improvement.

*. Concurrently, McDonald’ s Animal Welfare Team will continue work with our U. S.- -
based poultry suppliers to improve the effectiveness of their electrical stunnlng
processes. We recognize animal welfare issues in the existing technology.
 Working with our suppliers, researchers, and ather scientific experts, we will
explore newer, emerging systems and methods that may address such animal
* . welfare concerns as pre-stun stress, cases of inadequate stunning, and potential
stresses and injuries related to bird catching, transportation, and shackling. We
do not want, at this point, to rule out the possibility of further technological
advances that would obviate these animal welfare concerns.

Anticipating additional experience, further evolutions in the scientific research,
policy developments, and perhaps developments in commercial applications as
well, we have directed staff to closely monitor developments in CAS technology
and to conduct a follow-up assessment of CAS no later than the end of 2006 and
sooner if new developments warrant.
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Office of the Chief Counsel
Division of Corporation Finance
U.S Securities and Exchange Commission
100 F St., NE
Washington, D.C. 20549

Re:  Shareholder Proposal of People for the Ethical Treatment of
Animals (“PETA”) for Inclusion in the 2006 Proxy Statement
of Wendy’s International, Inc. -

Ladies and Gentlemen:

This letter is filed in response to a letter dated December 22, 2005, submitted
to the SEC by Wendy’s International, Inc. (“Wendy’s” or “the Company”’).
The Company seeks to exclude a shareholder proposal submitted by PETA
based on Rule 14a-8(i)(3), asserting that that it is vague and indefinite, and
based on Rule 14a-8(i)(6) alleging that it is beyond the Company's ability to
implement.

For the reasons which follow, PETA requests that the SEC recommend
enforcement action if the proposal is omitted.

PETA's resolution is very straightforward:

[S]hareholders request that the Board of Directors issue interim reports
to shareholders following the second, third, and fourth quarters of
2006 that detail the progress made toward accelerating development of
[controlled-atmosphere killing, or] CAK.

Clearly, Wendy’s is being asked to report to shareholders on the progress it is
making toward researching CAK systems as humane and economically v1able
replacements for electrical systems by its chicken suppliers.

1 The Proposal Is Not Vague and Indefinite Under Rule 14a-8(i)(3).

The Company argues that it cannot “accelerate development of CAK” because
it is unsure what either “accelerate” or “development” means in the context of
the Proposal. And yet the Company states in its December 22, 2005 no-action
letter that,
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[TThe Company remains committed to its current plans to continue to
monitor improvements to CAS as they are developed. [Emphasis
supplied.] (No Action Letter, p.2.)

If the Company ié completely perplexed as to what “development of CAK” could possibly mean,
how can it monitor developments made to the technology, as it boasts doing? Clearly, the
Company understands both the letter and the spirit of the proposal.

Furthermore, the Company correctly interprets the Proposal on page five of its no-action letter:

...[Is the Proposal] intended to encompass further research of CAS to
improve stunning methodology so that it will become, if appropriate, a
more widely used and accepted stunning method? (No Action Letter,

p.5.)

It is difficult to imagine why Wendy’s is so puzzled, considering that it claims to be already
monitoring developments made to CAK technology, and then it correctly interprets PETA’s
Proposal.

II. The Proposal Is Not Beyond Wendy’s Power to Implement Under Rule 14a-8(i)(6).

Wendy’s argument hinges on the notion that it is not directly involved in researching emerging
- technologies. It states in its no-action letter:

The Company does not directly engage in research of stunning

methodologies. It is not in a position to undertake such research as it is

not in the business of slaughtering and processing poultry. (No Action

Letter, p.5.) L
However, Wendy’s Animal Welfare Program Fact Sheet contains the following statement
relating to the research of emerging animal processing technologies:

[Wendy’s] continues to work with our suppliers to research, evaluate and
implement advances in the science of humane animal handling and care.
[Emphasis supplied.] (http://wendys.com/w-6-3-1.shtml)

Based on the Company’s own statement, Wendy’s is directly involved in the research and
implementation of emerging technologies to improve animal welfare. While the Company claims
to be dumfounded by the notion of accelerating development of certain technologies (e.g. CAK)
in its no-action letter, it touts its development of technological advances (e.g. “research [and]
evaluation”) of animal welfare technologies on its Web site. These positions ¢annot be
harmonized, and are plainly geared to the audience de jur.

We will take the company at its (later) word and suggest that simply reporting on what the
Company already claims to be doing is not at all burdensome or outside the scope of the
Company’s power.



Conclusion:

The Company's position that PETA's resolution is excludable under Rules 14a-8(i)(3) and (6) is
contradicted by Wendy’s admission that it monitors developments of new technologies, its
correct interpretation of the Proposal, and its current Animal Welfare Program Fact Sheet.
Reporting to shareholders on the development of an emerging animal processing technology
does not fall within any of the SEC exceptions.

For the foregoing reasons, we respectfully request that the SEC advise the Company that it will
take enforcement action if Wendy’s fails to include the Proposal in its 2006 Proxy Materials.
Please feel free to contact me should you have any questions or require further information. I
may be reached directly at SusanH@peta.org or (703) 478-5995.

Very truly yours,

XLMC;ZM

Susan L. Hall
Legal Counsel

SLH/pe

cc:  Lee McCorkle (by e-mail to lee_mccorkle@wendys.com)



~ DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matenals, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
 the statutes-administered by the Commisston, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
‘procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to

‘Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
. -to include shareholder prqpoSals in its proXy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
propenent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. ‘



February 24, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Wendy’s Internatiohal, Inc.
Incoming letter dated December 22, 2005

The proposal requests that the board issue interim reports to shareholders that
detail the progress made toward “accelerating development” of controlled-atmosphere
killing.

There appears to be some basis for your view that Wendy’s may exclude the
proposal under rule 14a-8(i)(3), as vague and indefinite. Accordingly, we will not

=i recommend enforcement action to the Commission if Wendy’s omits the proposal from

its proxy materials in reliance on rule 14a-8(i)(3). In reaching this position, we have not
found it necessary to address the alternative basis for omission upon which Wendy’s
relies.

Sincerely,

Mary Beth Breslin
Special Counsel




