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Denise A. Horne MAR 19 2008

Corporate Vice President, o 143 Lf*
Associate General Counsel and Washington, Do 90+, ACH :
Assistant Secretary - L«_M%Mecﬁon:

McDonald’s Corporation : Rule: |4q-1

2915 Jorie Boulevard . ‘ Public '
Oak Brook, IL 60523-2126 Availability:___ 3°(1-09

Re: Mchnald’s Corporation
Dear Ms. Horne:

This is in regard to your letters dated March 17, 2009 and March 19, 2009
concerning the shareholder proposal submitted by the Green Century Equity Fund; the
Benedictine Sisters of Boerne, Texas; and the Congregation of the Sisters of St. Joseph of
Springfield, Massachusetts for inclusion in McDonald’s proxy materials for its upcoming
annual meeting of security holders. Your letters indicate that the proponents have
withdrawn the proposal, and that McDonald’s therefore withdraws its January 27, 2009
request for a no-action letter from the Division. Because the matter is now moot, we will
have no further comment.

Sincerely,

Michael J. Reedich
Special Counsel

cc: Michael Passoff
Associate Director
Corporate Social Responsibility Program
As You Sow
311 California St, Suite 510
San Francisco, CA 94104



McDonald’s Corporation
2915 Jorie Boulevard
Oak Brook, IL 60523-2126

~ March 19, 2009
BY ELECTRONIC MAIL

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderpr s(@sec.gov

Re:  Withdrawal of Shareholder Proposal Submitted by the As You Sow :
Foundation, the Congregation of the Sisters of St. Joseph of Springfield, and
the Benedictine Sisters of Boerne, Texas

Ladies and Gentlemen:

We previously submitted to the staff a letter, dated March 17, 2009, informing the staff
that McDonald’s and the proponents of the referenced proposal had reached an agreement
whereby the proponents agreed to withdraw the proposal. Pursuant to the staff’s request, we
attach as Exhibit 1 a letter from the As You Sow Foundation confirming withdrawal of the
proposal and confirming that entity’s authorization to act on behalf of the additional proponents
in withdrawing the proposal.

* In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and its
attachments are being e-mailed to shareholderproposals@sec.gov. In accordance with Rule 14a-
8(j), a copy of this letter and its attachments also is being sent to each proponent.

If you have any questions or require addmonal information, please do not hesitate to
contact me at (630) 623-3154.

Sincerely,

~

d e

enise A. Horne
Corporate Vice President,
Associate General Counsel and
Assistant Secretary

cc; Michael Passoff
As You Sow Foundation

WDC - 083884000001 - 2868642 v1



Roberta F. Mulcahy, SSJY
Congregation of the Sisters of St. Joseph of Springfield
Sr. Susan Mika, OSB
Benedictine Sisters of Boerne, Texas
Alan L. Dye
Hogan & Hartson LLP

Enclosure
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March 18, 2009

Planting Seeds for Social Change

311 Califomnia St, Suite 510
San Francisco, CA 94104

Mr. Bob Langert L T 415-391-3212
Vice President for Corporate Social Responsibility F 415-301-3245
McDonald’s Corporation WWW.aSyoUsSow.org

2111 McDonald's Dr
Oak Brook, IL 60523

Dear Bob,

This is to inform you that that As You Sow is withdrawing our shareholder resolution requesting that the
McDonalds board report on the company's polices on the use of nanomaterials in food products and

packaging. .

The filing letters of both"the Benedictine Sisters, and the Sisters of St. Joseph identified As You Sow as
the primary filer of this resolution. As You Sow is authorized to act on behalf of the other two filers and we
are withdrawing the resolution on behalf of them as weli.

We look forward to working with you in the future.
Yours truly,.

ZAR A Jd
Michael Passoff '

Associate Director
Corporate Social Responsibility Program




Denise A. Horne

Corporate Vice President

Associate General Counsel

Assistant Secretary

2615 Jorie Boulevard

Oak Brook, IL 60523

(630) 623-3154

March 17, 2009 email: denise.home@us.med.com

BY ELECTRONIC MAIL

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
.20V

Re:  Withdrawal of Sharcholder Proposal Submitted by the As You Sow
Foundation, the Congregation of the Sisters of St Joseph of Springfield, and
the Benedictine Sisters of Boerne, Texas

Ladies and Gentlemen:

We previously submitted to the staff a letter, dated January 27, 2009, requesting the
* staff’s concurrence that the shareholder proposal referenced above may be excluded from
McDonald’s Corporation’s proxy materials for its 2009 annual meeting of stockholders.

On March 17, 2009, the proponents informed McDonald’s that, upon confirmation of
McDonald’s agreement to certain conditions outlined in the withdrawal letter aftached as Exhibit
1, the proponents withdraw their shareholder proposal. On March 17, 2009, McDonald’s '
confirmed to the proponents its agreement with the conditions outlined in the letter.
Consequently, the proponents have withdrawn their proposal. Accordingly, McDonald’s also
hereby withdraws its request for a no-action letter from the staff relating to the proposal.

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and its
attachments are being e-mailed to shareholderproposals@sec.gov. In accordance with Rule 14a-
8(), a copy of this letter and its attachments also is being sent to each Proponent.

If you have any questions or require additional information, please do not hesitate to
contact me at (630) 623-3154.

Sincerely,

Auusd, U Horoe—

Denise A. Horne

Corporate Vice President,
Associate General Counsel and
Assistant Secretary

VAOC - 0335840000001 - 3868642 v1



cc: Michael Passoff
As You Sow Foundation
Roberta F. Mulcahy, SSJ
Congregation of the Sisters of St. Joseph of Springfield
Sr. Susan Mika, OSB
Benedictine Sisters of Boerne, Texas
Alan L, Dye
Hogan & Hartson LLP

Enclosure

WIC - 083884/000001 - 2868642 v1
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: M.areh 16,2009 -

Mr. Bob Langert
. Vice President for Corporate Soclat Flesponslblllty
McDonald’s Corporation .
2111 MeDonald's Dr ‘ - o : _ 15.301.9019
Oak Brook, IL 60523 L o 7 F415301-3245
’ ' - - Www.asyousow.org

Dear Bob,

- Thisis to. mform you that As You Sow, the Benedrchne Sisters, and the Sisters of- St Joseph are
. withdrawing our shareholder resolution requesting that the McDonalds board. report onthe company’s
o _polices on.the use of nanomaterals in lood products and paokaglng :

_ As You Sow and other members of our shareholder group would Tike to thank youand ‘your team for
takirig the time to speak with-us on. March.2. 2008. It was good 1o hear how much the company has -
looked ihto this issue and we appreciate your openness duiing the call. We feel confident that.our
company has entered into a good faith. dialeguerwuh us and that the:senior managers ori the call provldedi

; ' ested-and fulfilled the spirit of the resolutron (warranting its wrthdrawal) even though
_ agree to provide a written. report. : _ ‘

ijased on our Maroh 2,2009 call itis our understandlng lhat McDonaldS' '

e To the best of its knowledge. the facd: &l ;packaglng supplied to McDonald's does not currently
©  usenano-engineered materials, .
¢ Hasno'pending or upcomlng plan specify ng the use of | nane-englneered materlals in either rts
-+ ‘food or food packaging § Provided by ts suppliers. - .
., Utilizes an internal process for identifying and. evaluating emerging technologies ln the. case of
" supply.chain, review processes are led by its Qualuty Systems Board and Sustalnable Supply
. Steenng Committée. - :
¢ |s-aiming to develop a framiework specrﬁc for nanotechnology. and would like to 'do thrs wrthm the
. next year. - : '
*  Wouldlike thie framework to address transparency inits supply chain related to nanomaterial use L
* and isk assessments, among otherissues. © '
*  Would fike to. develop this framework wlth lnput from scientists and stakeholders wlt_h_ arange of
) viewpoints. s
"= Would like to: further explore the:idea. ot hostlng: a 'learmng workshop on nanotechnology for the
" gompany * and perhaps for some of its key:suppliers as well. -
ressed a:desire for more clarity- and:gui » around assessing the risks of. nanomaterlals Co
and an: nterest ‘in‘working with our sharehold group and other experts in developlng the AR
.. leaming woikshop and framework, - ¢ - S
 -» is.taking a prudent, science-based approach 1o theuse of nanoteehnology in food and tood
paekagmg supplled 1o McDonald‘s : _

Prlor 1o withdrawal of our: resolutlon. we would like ‘conflrmatlon that McDonald's agrees1 to hoi Tollowinig:

‘Sollck comments and l or partlclpatlon from the shareholder group as the: cempany alms o
develep a nano-framework.
2. Coordinate a leaming: workshop by end of; 2009 to dlscuss toplcs releted to the followlng
v a. Nano-engineered'materials risk assessment & best practices
" b. Public transparency of nano-erigineered: materlals risk assessment -

¢ The, pesmon of the trade associations that the cempany is a member- ol



3. Continue to assess appropriate ways to communicate its efforts, such as including information in
the company's CSR report. .

4. Hold follow up discussions with our shareholder group in Q2 and Q3 2009 where we can discuss
the above and other shareholder concerns including but not limited to:
a. New nano safety testing information you may have received from your suppliers
b. Public transparency of nano safety testing data
¢. Supply chain disclosure / survey regarding nanomaterials
F)
We believe that increased research, diigence, and transparency regarding product safety will only serve
to further enhance our company’s reputation and long term shareholder value. We look forward to
working with you in the future. .

Yours truly,

Michael Passoff
Associate Director
Corporate Social Responsibility Program



Deniise A, Horne

Corporate Vice President
Associate-General Counsel
Agsistant Secrotary:

2915 Jorle Boulevard

Oak Brook, 1L 60523

{630) 623-3154

amail: denise.horne@us.med.com

Rule 14a-8()(7)
Tanuary 27, 2009

BY ELECTRONIC MAIL

U.8. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel ‘

100 F Street, N.E.

Washington, D.C, 20549
shareholderproposals@sec.gov

Re:  McDonald’s Corporation — Sharcholder Proposal Submitted by the As You Sow
Foundation, the Congregation of the Sisters of St. Joseph of Springfield, and the
Benedictine Sisters of Boerne, Texas

Ladies and Gentlemen:

I am the Corporate Vice President, Associate General Counsel and Assistant Secretary of
McDonald’s Corporation (the “Company”) The Company is submitting this letter pursuant to
Rule 142-8(j) under the Securities Exchange Act of 1934 (the “Exchange Act”) to notify the
Securities and Exchange Commission of the Company’s intention to exclude from its proxy
materials forits 2009 annual meeting of shareholders a sharehold&rtgfb;msal {the “Proposal) .
submitted by the following three co-filers: the As You Sow Foundation, acting on behalf of the
Green Century Bquity Fund, the Congregation of the Sisters of St. Joseph of Springfield, and the
Benedictine Sisters of Boerne, Texas (collectively, the “Proponent”). We request confitmation that
the staff will not recommend to the Commission that-enforcement action be taken if the Company
excludes the Proposal from its 2009 proxy materials in reliance on Rule 14a-8(1)(7).

A copy of the Proposal and the Proponent’s supporting statement, together with related
correspondence received from the Proponent, is attached as Exhibit 1,

In accordance with Staff Legal Bulletin No. 14D (November 7, 20@8), this letterand its
exhibits are being e-mailed to shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), a
copy of this letter and its exhibits also is being faxed and nailed fo the Proponent



The Company currently intends to file definitive copies of its 2609 proxy materials with the
Commission on or about April 17, 2009.

THE PROPOSAL
The Proposal requests that the Coxﬁpany’s shareholders approve the following resolution:

“Resolved: Shareholders request that the Board gubhsh & report, 1o shareholders on
MecDonald's policies on the use of nanomaterials in its products'and packaging, at
reasonable expense and omitting proprictary information, by October 1, 2009. This report
should discuss any new initiatives or actions, aside from regulatory comphame, that
management is taking to reduce or eliminate potential human health or environmental
impacts.”

BACKGROUND

The Company franchises and operates McDonald’s restaurants in more than 100 countries
around the world. The Company does not grow or produce the ingredients or packaging for the
products sold in McDonald’s restaurants. Rather, it relies on an extensive worldwide supply
network to provide products and packaging for use in McDonald’s restaurants, McDonald’s
restavrants offer hundreds of different products, and product aﬁ’enngs differ from country to
‘country. The Company sources these products and product ingredients, including packaging, from
hundreds of suppliers worldwide, These suppliers include both direct suppliers, who provide final
products directly to McDonald’s restaurants, and indirect suppliers that make or deliver final
products for McDonald’s restaurants. The Company’s direct suppliers include distribution centers,
which coordinate purchasing and distribution to McDonald’s restaurants, and processing facilities,

’ ‘which produce finished products for distribution to McDonald’s restaurants. The Company’s

indirect supphers include grain mills, cattle ranches; and farms, which provide meats, grains and
produce for use in the products offered by McDonald’s restaurants.

The Company is extremely focused on the safety of the products and packaging made
available in McDonald’s restaurants, We expect our food suppliers to have food safety
management systems in place, including Good Manafactunng Practices (GMP), a verified Hazard
Analysis Critical Control Point (HACCP) plan and crisis management, food security and other
applicable programs. In 2007, we updated our Supplier Quality Management System to align food
safety and quality expectations globally. The Company also has established a Quality Systems
Board that is responsible for providing direction and recommendations on food safety, quality and
nutrition for products sold in McDonald’s restaurants, Among other duties, this board monitors
new scientific developments and global regulations associated with nanotechnology.

Supply chain sustainability is also a priority for the Company. To this end, the Company
has a Sustainable Supply Steering Committee, including representatives from supp!y chain
departments in each of the Company s major geographic areas. This committee is responsihlc for
guiding the Company’s vision for sustainable supply by identifying global priorities and ensuring
progress in ways that complement local priorities and efforts. This résponsibility includes



attempting to influence sourcing of materials and ensuring that the design, manufacture, distribution
and use of our products minimize lifecycle impacts on the environment.

The Compary also has established a Social Ac¢countability program and environmental
scorecard for its suppliers. A supplier’s adherence to the requirements of these programs and others
related to sustainable supply are included in the Company’s Supplier Performance Index - the
primary evaluation tool used to evaluate suppliers’ overall performance in serving the Company’s
needs. The Company’s suppliers, in turn, are expected to extend the Company’s vision of
sustainable supply to their own suppliers (the Company’s indirect suppliers).

BASIS FOR EXCLUSION

Rule 142-8(3)(7) permits a company to-exclude a shareholder proposal that deals with
matters relating to the company’s ordinary business operations. According to the Commission’s
release accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary
business exclusion is to “confine the resolution of ordinary business problems to management and
the board of directors since it is impracticable for shareholders to decide how to solve such
problems . .. .” Release No 34-40018 (May 21, 1998) (the “1998 Release™).

The 1998 Release established two central considerations underlying the ordinary business
exclusion. The first is that “[clertain tasks are so fundamental to management’s ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subja,ct’ to direct
shareholder oversight.” The second is that a proposal should not “seek to ‘micro-manage’ the
company by probing too deeply into matters of a complex nature upon which shareholders, asa
group, would not be in a position to make an informed judgment.” The 1998 Release made clear
that a proposal that “involves intricate detail” may be viewed as micro-managing the company.

The Commission has said that a shareholder proposal that calls on the board of directors to
issue a report to shareholders is excludable under Rule 14a-8(i)(7) as relating to an ordinary
business matter if the subject matter of the report relates to the company’s ordinary business
operations. See Release No 34-20091 (August 16, 1983). Consistent with the Commission’s
statemnent, the staff'has permitted companies to exclude shareholder proposals that request the
issuance of a report where the subject matter of the requested report relates to an ordinary business
matter. See ACE Limited (March 19, 2007) {allowing exclusion of shareholder proposal requesting
report relating to the company’s strategy and actions related to climate change); Bear Stearns
Companies, Inc. (February 14, 2007) (allowing exclusion of proposal requesting Sarbanes-Oxley
right-to-know report); and Pfizer, Inc. (January 13, 2006) (allowing exclusion of shareholder
proposal requesting repott on the risks of lisbility arising from the distribution of ¢certain of the
company’s products).

Even more to the point, the staff recently permitted another company to exclude, under Rule
14a-8(i)(7), a proposal virtually identical to the Proposal. See Wal-Mart Stores, Inc. (March 11,
2008) (“Wal-Mar?”). The proposal considered by the staff in Wal-Mart requested that Wal-Mart's



board of directors publish a report to shareholders on the company’s “policies on nanomaterial
product safety.” The Proposal’s request for & report on the Company’s “use of nanomaterials in its
products and packaging” is not substantively different. Both proposals seek information regarding
issues associated with the ingredients vsed in products and packaging, based on an apparent belief
that ingredients that make use of nanotechnology may posé a safety hazard.

The staff clearly considered Wal-Mart's policy regarding the use of nanomaterials in its
products to be a matter of ordinary business. The staff’s position in Wal-Mart makes clear that a
proposal that seeks to delve into the complex details of product ingredients. does not ceaseto be &
matter of ordinary business simply becanse its proponent is:motivated by a concern about safety.
See also, Family Dollar Stores (November 11,2007)(allowing exclusion of a proposal seeking a.
teport on the compariy’s policies relating to minimizing customer exposure to toxic substances and
hazardous components in its products). As noted above, the Proposal is virtually identical to the
proposal in Wal-Mart,

As discussed below, the staff préviously has concluded that a shareholder proposal will be
viewed as micro-managing a company’s operations where the proposal seeks to manage issues:
associated with the company’s product selections, as well as where the proposal seeks to require the
company to produce a highly detailed and complex report. The Proposal seeks to micro-manage the
Company by influencing its selection of products and packaging and seeking a report concerning 2
subject that involves intricate detail on a highly complex subject.

In Wal-Mare, the staff agreed that.a proposal seeking a report-on the company’s policies on
nanomaterial product safety involved a matter of ordinary business and constituted an attempt to. .
micro-manage Wal-Mart’s operations. ‘Wal-Mart noted that its retail stores sell numerous types of
products in various countries around the world, and that its selection of those products involves
busingss: decisions, which are based in part on an assessment of the composition and safety of those
products. The staff agreed that the proposal (which was submitted to ' Wal-Mart by one of the co-
filers of the Proposal) — could be excluded becauseit involved “ordinary business operations: (i.e.,
sale of particular products).”

The staff’s position in Wal-Mart is consistent with the staff's historical position regarding
proposals that seek to manage a company’s product selection and product safety. See Family
Dollar Stores (November 11, 2007) (cited above); Walgreen Co. (October 13, 2006) (allowing
exclusion of a proposal seeking a report concerning the extent to which the company’s private label
cosmetics and personal care products contairs carcinogens and toxicants and the company’s options
for seeking safer alternatives); and Wal-Mart Stores, Inc. (March 24, 2006) (allowing exclusion of 2
proposal seeking a report evaluating the company’s policies and procedures for systematically
minimizing customers’ exposure to toxic substances in its products). The staff’s position in Wal-
Mart also is consistent with prior letters establishing that a shareholder proposal relates to ordinary
business operations where the proposal attempts to manage the company’s seléction of raw’
materials and supply chain. See Best Buy Co., Inic. (March 21, 2008) (allowing exclusion of a
proposal seeking a report on the company’s sustainable paper purchasing policies); and Borden, Inc.



‘(January 16, 1990) (allowing exclusion of a proposal concerning irradiated food used in the
preparation of the company’s products). Similar to these examples, the Proposal sesks to micro-
manage the Company’s operations by attempting to impose shareholder oversight of the Company’s
product selection and packaging,

~ The Company is very focused on ensuring that its highly complex supply chain contributes
positively to the safety, quality, and availability of its final products. Because of the Company’s
global presence and the large number of its suppliers, decisions conceming its product selections
and suppliers often require complex business judgments and in-depth knowledge of the Company’s
operations in different regions. For these reasons, the Company’s decisions concerning its product
selection and packaging are among the most fundamental tasks associated with. the Company’s
business. Thus, as with the examples cited above, the Proposal seeks to micro-manage the
Company’s operations by imposing sharehiolder oversight of the Company’s product and packaging
decisions: '

As was the case in the staff no-action letters cited above, these types of day-to-day
management decisions are exactly the types of actions that Rule 14a-8(i)(7) was intended to avoid
putting before shareholders for approval. Accordingly, the Proposal overreaches in ity scopeé by
secking shareholder involyement on a matter that is & fundamental aspect of management’s control
of the Compaiiy’s operations.

Consistent with the Commission’s positioni in the 1998 Release, the staff regularly has
permitted exclusion of proposals that concern ordinary business matters which involve intricate
detail. See: General Motors Corporation (April 7,2004) and Ford Motor Company (March 24,
2004) (both allowing exclusion of a proposal seeking a report providing detailed information on
temperatures, atmospheric gases, sun effects, carbon dioxide production, carbon dioxide absorption
and costs and benefits at various degrees of heating and cooling). As in these cases, the Proposal
seeks a highly detailed report addressing a complex subject.

The complexity of the Proposal’s subject matter is compounded by the fact that there is no
accepted definition of “nanomaterials.” Even if the Company could arrive at its own definition of
the term and articulate that definition to its suppliers, understanding the requested report, or even a
proposal requesting that a report be prepared, would require technical and seientific expertise well
beyond the training and ability of most shareholders. _

In addition, because the Company operates in different locations around the world and offers
a large variety of products, the requested report could be viewed as requiring the Company to
provide information regarding countless different produets and packaging materials. Addressing the
Company’s policies regarding the use of nanomaterials in all of those products and all of those
countries would require an énormous amount of detail, relating not only to each product and
package but also to the manufacturing procésses and regulatory requirements of each countty in
which the Company buys or sells products. The information the Proposal secks, like the business
decisions underlying the Company's selection of ingredients and packaging materials, is very



3- detailed and highly complex. The intricate detail of the report that the Proposal requires is thus not
: a proper subject for shareholder oversight.

Moreover, while the Proposal requests that the report be prepared at “reasonable expense,”
the amount of time and resources that would be required of the Company and its suppliers to gather
and analyze the data required to produce the report would be significant. Further, the Company
would have a great deal of difficulty attempting to verify the data provided by its suppliers.
Accordingly, it is unrealistic to suggest that a report of the type requested by the Proposal could be
produced at “reasonable expense.”

We are aware of the staff’s position in Staff Legal Bulletin No. 14C (June 28, 2005) (“SLB
14C™), in which the staff stated “[tThe fact that a proposal relates to ordifiary business matters does
not conclusively establish that a company may exclude the proposal from its proxy materials.” An
ordinary business matter may transcend a company’s day-to-day operations where the proposal
focuses on “sufficiently significant social policy issues.” The staff said in SLB 14C that a proposal
that focuses on an environmental or public health issue may be deemed to raise a significant policy
issue.

While the Proposal expresses concern about the health and safety of the Company’s
customers, the focus of the proposal is the composition of the Company’s products and packaging.
A proposal that seeks intricate detail about a company’s products and packaging, and that only
incidentally raises a health and safety issue, does not qualify for the exception for proposals that
focus on a significant policy issue.

The Proposal does not “focus on’ an environmental or public health issue, but instead seeks

a detailed assessment of the materials and technology used by the suppliers of the numerous

e e e . products offered in McDonald’s restauzants. Accordingly, while the Proposal is couched in terms
of health and safety, it is targeted at detailed and complex aspects:of the Company’s supply chain.
The technology and materials used by the Company’s suppliers are not matters of significant social
policy. As set forth in Wal-Mart, the use of nanotechnology in products is not a significant social
policy. The Proponents should not be permitted to seek shareholder oversight of ordinary business
matters associated with the Company's supply chain by simply asserting that they aré motivated by

* public health concerns, particularly when the Proponent cannot show that the Company’s suppliers
use nanotechnology.

The Proposal’s supporting statement indicates that the Proposal also seeks an analysis of
the potential risks faced by the Company in connection with nanomaterials. The supporting
statement states that “[nJanomaterials in consumer products may pose sxgmﬁcant financial, lzability
and reputational risks” (emphasis added), and also includes a quote from an insurer conceming the
insurance risks associated with nanotechnology “what makes nanotechnology completely new from
the point of view of insuring against risk is the unforeseeable nature of the risks it entails and the
recurrent and cumulanvc losses it could lead 7 The mclusmn Qf these refemnces in thé

nanomatenaits in the Company s products and packagmg




The staff routinely has allowed exclusion of proposals that seek an internal assessment of a
company’s risks or liabilities faced by the company as a result of its operations, See Coca-Cola
Company (January 9, 2008) (allowing exclusion of a proposal seeking a report concerning chemical
and biological testing for the company’s beverage products where the proposal related to legal
compliance risks faced by the company in connection with its products) and General Electric
Company (January 9, 2008) (allowing exclusion of a proposal seeking a report on the petentxal for
damage to the company’s brand name and reputatmn resulting from sourcing of products and
services from China). Accordingly, the Proposal is excludable underRule 14a-8(1)(7) even ifitis
motivated by environmental or public health concerns. See Staff Legal Bulletin No. 14C.

Conclusion

For the reasons set forth above, it is our view that the Company may exclude the Proposa3
from its proxy materials under Rule 142-8(i)(7). We request the staff’s concurrence in our view or,
alternatively, confirmation that the staff will not recommend any enforcément action to the
Commission if the Company so excludes the Proposal.

If you have any questwns or need additional information, please feel free to contact me at
(630) 623-3154. When a written response to this letter is available, I would appreciate your sending
it to me by fax at (630) 623-3512 and to the As You Sow Foundation at (415) 391-3245, the
- Congregation of the Sisters of St. Joseph of Springfield at (413) §33-3275, and the Benedictine
Sisters of Boerne, Texas at (210) 348-6743,

Denise A. Horme .
Corporate Vice President,
Associate General Counsel and
Assistant Secretary

cc: Michael Passoff
As You Sow Foundation
Roberta F. Mulcahy, SS8J
Congregation of the Sisters of 8t. Joseph of Springfield
Sr. Susan Mika, OSB |
Benedictine Sisters of Boerne, Texas
Alan L. Dye
Hogan & Hartson LLP

Enclosures



Exhibit 1

Copy of the Proposal and
Correspondence
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PBenedictine Slsters_” -

' 285 Oblate Dr.
San Antoniu, TX 78216

December 9, 2008

Ms. Gloria Santona
~ Corporate Secretary
McDonald’s Corporation
Donald’s Plaza
k Brook, IL 60523

D ar Ms. Santona:

uct Safety Repart for inclusion in the 2009 p

Ruie 'Ma-a of the Genera! and Regulatn
Securmes Exchange jal owr - def
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estor community. ' :

rely,
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Enclosure; 2000 Shareholder Resolution




McDonalds — Product Safety Report

Whereas: '

Nanotechnology is the science of manipulating matter at the molecular scale to build structures,
tools, or products. The extremely small particles create opportunities for innovation; however the
scientific community has raised serious questions: about safoty.

The processed food industry is involved in research.and development of the use of
nanomaterials. The novel properties of nanomaterials offer many new opportunities for food
industry applications, for example-as potent nutritional additives, stronger flavorings and
colorings, or antibacterial ingredients for food packaging. However, nanomaterials may also result
in greater toxicity risks for human health and the environment.

McDonald's is known to.use nanomaterials in its hamburger packaging: “itli be Interesting to see if
there's any backlash when corsumers realize thelr McDonald's burgers are in contact with-naoparticles.”
McDonalds Goes Nanotech, July 10, 2006, Nanotechbuzz.com

The company has also been reported to use nanomaterials in milk shakes: "When you get a thick
milkshake from McDonald's, you think that's cream you're drinking, but actually it's shica
nanoparticles,” <~University of California Berkeley Chancallor Robert Birgenau, at Advanced
Light Source colloquium on liquid crystal gels, March 2, 2008, ScienceReview. Berkeley.edu

Some nanoparticles ingested from food orwater, or breathed in, can pass through the intestinal
walls or'lungs and reach the bloodstream, allowing them almost unrestricled access 1o the human
bady. Onee in the blood, their size allows:sdme.nanomatsrials to pass the blood-brain barrier.

Nanoparticles carv interrupt important chemical communication between enzymas and hormones,
and can cause immune responses, Nanomaterials such as silver, titanium dioxide, Zinc, and zing
oxide that are now used in nutritional supplements, food packaging, and food contact materials
have been found 1o be highly toxic to cells.in test tube studies.

The proponents are particularly concerned about nanomaterials in products that are marketed fo
children, or ussd by women who are pregnant or nursing,

Nanomaterials in consumer products may pose significant financial, iability. and reputational risks.
Theinsurance giant, Swiss Re, notes that “what makes nanotechnology completely new from the
point of view of insuring against risk is the unforeseeabls nature of the risks it entails and the
recurrent and cumulative losses it éould fead 1o, given the new properties ...

Proponents believe nanomaterials are being sold to the public at large without adequats testing to
ensure salety, and often without any notice or waming of their presence or potential hazard.

Proponants beliove that the-best way to protect both:public:health-and shareholder value i to
avoid producing products with nanomaterials unless they have been subject to robust evalyation
for human health and environmental safety, and to labe! all produets that contain nanohaterdals..

Resolved: Shareholders request that the Board publish a report to shareholders on McDonald's
policies on the use of nanomaterials in fts products and packaging, at reasonable expenseand
omitting proprietary information, by October 1, 2009, This report should discuss any new
initiatives or actions, aside from regulatory- compliance, that management is taking 1o reduce or
seliminate-potential human health or-environmental impacts.
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\. g McDonald's Corporation
b 2015 Jorie Boulevard
Lol | Oak Brook, IL 50523-2126

December 17,2008

By Qvernight Courier

Sr. Susan Mika, OSB

Benedictine Sisters of Boemne, Texas
285 Oblate Dr.

San Antonio, TX 78216

Re: Sharcholder Proposal Regardmg Nanomaterials submitted by the Benedictine
Sisters of Boerne, Texas (the “Sisters”)

Desr Sr, Mika: -

Pursuant to Rule 142-8 promulgated under the Securities Exchange Act of 1934 (a copy
of the rule is -enclosed with this letter), proof of the Sisters’ ownership in McDonald’s
Corporationt (“McDonald’s”) is required as part of its submission of the proposal referenced
above. You need to provide proof that at the time of filing the proposal, the Sisters continuously
held at least $2,000 in market value of McDonald’s stock for at least one year.

As set forth in Rule 14a-8, you must transmit proof of the items requested above within
14 days of your receipt of this letier,

Very truly yours,

Noemi Flores
Senior Counsel
(630) 6236637

Enclosure (Rule 14a-8)
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’ McDonalds ~ Product Safety Report

Whereas: '

Narnotechnology is the:sciance.of manipulating matter at the molecular scale to bulld strictires,
tools, or products. The extremely small particles crepte opportunities for innovation: Kowlsver the
scientific community hias rajssd serious questions about safety, .

The processed food Industry is Involved inresearchiand development of the uae of
nenomaterials. The novel properties of nanomaterials offer many new opportunities for fhod
industry applications, for exampla as potent nuttitional additives, stronger flavorings and]
colorings, or-antibactetial ingredients for mwfﬁzck aging. However, nanomaterials may &lso result
in greater toxicity dsks for human health and the environment. i

McDoniald's is known to use nanomaterials In its hamburger packaging: “itl bs irterestingho ses If
there's any backiash whon consumers realize their MoDonald's burgers are it contdct with napparficles.”
Mchonalds Goes Nanoteieh, July 10, 2006, Nanoteshbuzz.com :

The compeny has also been repatted 10 use nanompdarials In mili shekes: “When vou git a thick
milkghake from MoDonald's, you think that's cream you're drinking, but actually it's sllica:
‘nanopartioles.” —Lniversity of Califormia Berkeley Ghancellor Robart Birgenau, at Advanced
Hght Souroe collogquiym on liquid crystat gels, Marols 2, 2006, SclenceReview. Berkeley.edu

Some nanoparticles Ingested from food or water, or breathed In, can pass through the infestina)
walls of lungs and reach the bloodstream, aliowing them almost unrestricted access {0 fe: human
body. Onea in the bipod, thelr size allows some nanpmaterlgls 1o pass the blood-brain b?-ri,er.

Nanopartioles can interfijpt lmpenantche'mlcal comintinication between enzymes and hémom,
and cen cause immune responses, Nanomaterialg slich as silver, tanium dioxida, zinc, &ind 2inc
oxide that are now used in. nutritionat supplements, food packaging, and food contact rgherials

héve been found to be highly toxic to cells in lest tuble sudies, :

The proponents are particularly concernad about nahomaterials in produots that are marketed to
children, or used by women who are: pregnant or nussing.

Nanomaterials in congumer products may pose significant financial, llability and reputatidhal risks,
Tha insurance glant, Swiss Re, notes that *what makes nanotechnology completely newjrom the
puint of view of insuring against risk Is the uriforeseegble nature of the risks it entaiis andithe:

recurrant and cumuylative losses it'could lead to, given the new properties .,." '

Proponenits beflave nanomatertils are being soldito the public &t large without agequate jesting 1o
ensyre safety, and ofien without any notive or warning of their presence arpotential h rd,

Proponants bistisve that the best way 1o protect bothjpublic heaith and sharetipider values to
avoid producing products with nanomaterials unless they have beer subjestto robust evgluation
for human health and environmental safety, and to label all products that contain nanomelterials.

Resolved: Shareholders request that the Board publis oiders on M
palicles on the use of nanomaterials In it praducts '

po 16 Ut , nd packaging, at reasonable expen

onitting propristary information, by Outober 1, 2009./This report should discuss any new|
initiatives or actions, aside from regulatory compliange, that management is taking to tediice or
éliminate potential human health or environmental Impacts.

Word sount 495
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1 Lo MeDonald's Corporation
,_ L b 2915 Jorie Boulevard
3 T Y Osk Brook, IL 80523-2126
December 17, 2008
By Ovemight Courier

Roberta F, Mulcahy, ssj

Sisters of St. Joseph of Springfield

Mont Marie, 34 Lower Westfield Road, Suite 1
Holyoke, MA 01040-2739

Re: Shareholder Proposal Regarding Nanomaterials submitted by the Sisters of St,
Joseph of Springfield (*SSJ”)

Dear Ms: Mulcahy;

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act af 1934 (a copy
of the rule is enclosed with this letter), proof of §8J’s ownership in McDonald’s Corporation
(“McDonald’s”) is required as part of its submission of the proposal referenced above. You need
to provide proof that at the time of filing the proposal, SSJ continyously held at least $2,000 in
market value of McDonald’s stock for at least one year.

As set forth in Rule 14a-8, you must transmit proof of the items requested above within
14 days of your receipt of this letter.

Very truly yours,

Noemi Flores
Senior Counsel
(630) 623-6637

Enclosure (Rule 14a-8)
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December 18, 2008

To Whom It May Concern:

e

¥ ’u : Harnford, CT 061033408

SRS OF ST JOSEPH
i
41353332, Aereill Lynch |

Stratepic Wealth A.rhisoraé

Mawreeh €. Rasting, CPP@, WMA, Viec Prerident
William F. Sehssneman, Jv, WMSE, Viee President

iF Michusl A. DeCorlet, CEP®. Fingnsil Advior
Gbe Mutthew Misques, Finencial Advider
" 4 Arnlzan M, Martin. Senior Associaly

" Patrici Norton, Sésor Assoctale |
ity Plago . 185 Asylam Strem

#65-7284530

§00-768-9647 Toll Hres
$65-331-8350

fanloon

Please accept this as confirmation that the Sjstets of St Ioseph cucrently hold 100 shares of McDonsld’s

(NYSEMCD) in theit account. The shares were por
to & market value of belov $2,000 (820/share) at any

If there are any questions regarding this position please

indGrenation.

Singerely,
m‘?"“ S

arttiod Mirgqucs
-F‘ma int Advigor
Stategic Wealth Advisors

W dra provigl

ng (e ahave infomseuo uywuqmud. Howevar, Mol
official record of 3i Mﬁﬁ‘m ang jrangnctions.

on November 14, 2003, .and halve notdeclined
int during the holding period.

pontact the Strategic Wealth Advisées at the above

Lynoh vensktars your ruonthly stcaunt statamdily 10 by the

PAGE B2
Page BHZ -

iegic, Wealdihdyigns
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Dgcember 9, 2008

Ns. Gioria Santona
Corporate Secretary
MeDonald’s Corporation
McDonriaki's Plaze
Dak Brook,. li. 6(152&1928

The reaslution recuests that e ‘o of Diacors pubﬁsh areport :'mno 6

McDonald's policies on the
expenss and omitting prop

We are the primary fi
Sow WW ba the primary

Itis OUF prectice o seek

Assaclate Dlre&tea '
Comorate Soclal asponsi&ﬁiy Pcémam
As You Sow Foundation

Enclosures: Authiorize

ey Eqm'ty Fund, Green Century Capitat M na@mént;
St Joseph of Springfiaid s i
on cwpo;ata Respaonsibility
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McDonalds ~ Product Safety Report

Whgreas:

Nanotechnology Is the sclence of manipulating matter at the molecular soale to bulid structures,
fools, or products. The extremely small particles craate opporfunities for innovation: however the
seientiﬂr: commuiity has raised sérious guestions about saféty.

The progessed foad industry Is Invoived in tesearch and development of the use of
nanomaterials. The novel properties of nanomaterials offer many new opportunities for food

. industry applications, for example a5 potent nutritional additives, stronger flavorings and
colorings, or antibacterial ingredients for food packaging, However, nanomaterials may glso result
in greater toxicity risks for human health and the environment.

MoDonald's ig known to use nanomateials in it hamburger packaging: "It bc interesting (o se¢ if
there's-any backiash when consumers renlize their MoDonald's burgers are in contact with naoparticles Lt ™
McDonalds Goes Nanotech, July 10, 2006, Nanoteshbuzz com s

The company has also béen reported to use nenometeridls in milk shakes: "When you get a thick
milkshake from McDonsid's, you think thals-cresm you're drinking, but actually its sliea
nenoparticles * —-LUniversity of California Barkeley Chancelior Robert Birgenau, st Advanced
Light Source collogquium on iquid crystal gels, March 2, 2008, ScienceReview, Berkeley.edu

Some nanoparticias ingested from food orwater, or breathed In, can pass throughitha intestinal
walls oF lungs and resch the blaodstream, aliowing them almost inresticied access to'the himan
body. Onos in the blood, thelr size allows some nanomaterlels to:pass the: blood-brain barrier.

Nanoperticiae oan interrupt Important chemical commaniogtion between anzymes and Hotmones,
and can'cause immune responses, Nanomaterigls such as sliver, titanium dioxide; zing, and 2inc
oxide that are now used in nutritional suppiements, food packaging, and food coritact materisls
have beenfound lo be highly toxic to cails in test tube studies:

The proporéits are psiculady concerhed about.nanﬁmatariale In products thatere marketad o
ghildran, o used by women who are pragnant.or nursing.

Nammateﬁais in consurmer products may pose significant financiel, ability and reputational risks.
The insurance giant, Swiss Re, notes that "what makes nanotechnology compietely new from the .
point of view of Insuring agaiﬁst risk is the Unforeseeabla nature-of the rsks zi antalls and the

recurrent and sumulative losses it could lead to, given the new properties ...

Proponents belleve nanomaterials are baing sald to the public at lerge without adequate festing to
ensure safety, and often without any notice o waming of their presence or potential hazard,

Praponents believe that the best way o prataet both public health and shareholder value is'to
avoid producing products with nanomaterials unlese they have been subjeot o rebust avaluation
for human heeith and- emﬂmammm aafety, and-lo label all products thet contain nanomaterigls.

Rasolved: Shareholders request thet the Board pubiish a report to shareholders on McDunald's
policies on the Lse of nanomaterials in Its products and packaging, at reasonable expenge and
omitting proprietary information, by Oclober 1,.2008. This report should discuses any new
Initiatives or actions, aside from regulatory compliance, that management Is feking to reduce or
gliminate potential human hesith or environmental impasts,
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December 9, 2008 !

Michacl Passoff
Associnte Director, Corporate Social Responsibility -
As You Sow medatmn
311 California St. v
. ‘Ben Franoisco, CA 94104 v

Dear Mr. Passoffs

1 autharize As You Sow to file a shareholdar sosohusion on behalf of theiGs

Equity Fund at McDonald's requesting the board puhlish 4 report 1o its

CENTURY |

PAGE pa/aq

shareholderson

McDoneld’s ponciesenthc use of nenomatetialy i its products and packaging

I give As You Sowmﬂgmhoﬁtymdeal,anb&alfofthe(}mea

with amy and all aspects of this shasoholder resotuion. T undesstand my b

on the corparntion's proxy siatement as & filer of the aforementioned res

The Green Century Equity bund is ﬂmmﬂeial owner of at lem $2,

McDonald's stock, We have held ths requisite sumber of shares for:

will continue to hold sufficicm shavey in the Company Usough thedm
* shareholders’ mecting.

Sinoerely,

¥+

Knstmu Curtls

President ,
Green Centory Fquity Fund -

4
t

114 STATE STREET, SUITE 200 BUSTON, Ma 02109,
’ tul 617-482:0800 fax 617-422-088Y
' www.gediniontuty.com

i g

GREEN CENTURY CAPITAL MANAGEMENT, ING.

i

wozth of
-One yeur, and
bf the snnual
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amw
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December 9, 2008

 McDonald’s
‘ ’oak Brook, &?m-:_aa

Dear Ms, Santone,

 Following, please find 1
on behalf of Green Cenl
position In excess of $2,0

MMYWMFWMWMMWM nd, Green Century Capital
' ,miuﬁmmw ‘ Decamber via FAX and FedEx.

' C@mm Social Resp
As Youi Bow Foundation: -
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December 10, 2008 -

I’mdent
Gremmm Punds:
29 Toample Place
Boston MA 02111

Doar Ms, Curtis;

This leter i 0 confiry that us of Decentiber 10, 2008, Sta Staks Bank, i i's
capacity a8 custodian, held 10,294 shares of McDonalds Corporation common stock on:
behmofﬂaeczammm&mym mmhmmwmm . po,siﬁen;at

.mmmwwmrnm:wammmmmmwﬂm {

Ifywbmmymmmmwwuonﬂmfmmﬁ%mmmmat

6171,937-8257
Thomas Stanton
* Vige President :
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