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January 17, 2025

VIA ELECTRONIC SUBMISSION

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Gentlemen:

On behalf of McDonald’s Corporation, a Delaware corporation (the “Company”), and in accordance with
Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we are
filing this letter with respect to the shareholder proposal (the “Proposal”) submitted by SOC Investment
Group (the “Proponent”) for inclusion in the proxy materials the Company intends to distribute in
connection with its 2025 Annual Meeting of Shareholders (the “2025 Proxy Materials”). The Proposal is
attached hereto as Exhibit A.

We hereby request confirmation that the Staff of the Division of Corporation Finance (the “Staff”) will not
recommend any enforcement action if, in reliance on Rule 14a-8, the Company omits the Proposal from
the 2025 Proxy Materials.

In accordance with relevant Staff guidance, we are submitting this letter and its attachments to the Staff
through the Staff's online Shareholder Proposal Form. In accordance with Rule 14a-8(j), we are
simultaneously sending a copy of this letter and its attachments to the Proponent as notice of the
Company’s intent to omit the Proposal from the 2025 Proxy Materials. This letter constitutes the
Company’s statement of the reasons it deems the omission of the Proposal to be proper. We have been
advised by the Company as to the factual matters set forth herein.

THE PROPOSAL
The Proposal states:

Resolved: Shareholders request the Board of Directors of the McDonald’s
Corporation (“the Company”) commission an independent third-party audit on the
impact of the Company’s policies and practices on the safety and well-being of
workers throughout all Company-branded operations. A report on the audit, prepared
at a reasonable cost and omitting proprietary information, should be made available
on the Company's website.
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REASONS FOR EXCLUSION OF THE PROPOSAL

The Company believes that the Proposal may be properly omitted from the 2025 Proxy Materials
pursuant to:

1. Rule 14a-8(i)(7): The Proposal deals with matters related to the Company’s ordinary business
operations and seeks to micromanage the Company; and

2. Rule 14a-8(i)(10): The Proposal has already been substantially implemented by the Company.
l. Background.

With over two million employees working at McDonald’s restaurants worldwide, one of the Company’s
core values is promoting a safe, respectful and inclusive workplace for all. Not only is occupational health
and safety an enumerated focus area of the McDonald’s Human Rights Policy,! in 2023, the Company
implemented updated Global Brand Standards aimed at protecting the physical and psychological safety
of all employees and which are now in place at more than 41,000 locations worldwide. Those standards
specifically cover the prevention of workplace violence (e.g., having policies in place and communicating
those policies to employees, conducting workplace violence prevention training and having reporting
mechanisms in place for employees to report concerns).?

In addition, the Company has adopted a Global Workplace Violence Statement of Principles (the
“Statement”), which applies to staff and Company-owned restaurant employees and its majority-owned
subsidiaries.® In this Statement, the Company specifically notes that “in the workplace and at work-related
events, we treat everyone, including employees, customers, and visitors, in a safe, non-threatening, and
nonviolent manner. Any remark or conduct that is abusive, threatening or violent will not be tolerated.”
The Statement emphasizes that the Company (i) does not tolerate “any abusive, threatening or violent
behavior” in its restaurants or offices and (ii) reserves the right to report any such behavior to the
appropriate authorities. The Company is also committed to supporting its franchisees in providing a safe
working environment in franchise-owned restaurants by promoting regulatory compliance and safety
governance through the adoption of operational standards.

In addition, the Board maintains active oversight over workplace safety and related matters. The
Company’s Corporate Responsibility Committee is responsible for monitoring the Company’s programs,
progress, and efforts to address human capital management and human rights management matters,
including workplace health and safety as well as safe and respectful workplace environments.*

As the Company notes on its website, it strongly believes in maintaining a safe work environment for all
employees “through practices, procedures and training that foster a culture of safety and help prevent
workplace injuries.” The Company’s safety policies and standards are constantly evolving and improving,

1 See “McDonald’s Human Rights Policy” (available at
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/McDonalds_Human_Rights_Policy-2024.pdf).

2 See the “2023-2024 Our Purpose and Impact Report,” pg. 5 (available at
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/McDonalds_Purposelmpact_ProgressReport_2023_2024.pdf).

8 McDonald’s Global Workplace Violence Statement of Principles (available at
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/Global%20WVP%20Statement_FINAL_formatted.pdf).

4 See the Corporate Responsibility Committee Charter (available at
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdff CORPORATE%20RESPONSIBILITY%20COMMITTEE%20CHART
ER%202024.pdf).

5 See Section 11, “Occupational Health and Safety” (available at https://corporate.mcdonalds.com/corpmcd/our-purpose-and-
impact/jobs-inclusion-and-empowerment/human-rights.html).
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both to comply with changing regulations and applicable laws as well as to incorporate on-going learning
and innovation.

Il. The Proposal May Be Excluded under Rule 14a-8(i)(7) Because the Proposal Deals with
Matters Related to the Company’s Ordinary Business Operations and Seeks to
Micromanage the Company.

Rule 14a-8(i)(7) allows a company to omit a shareholder proposal from its proxy materials if such
proposal deals with a matter relating to the company’s ordinary business operations. The general policy
underlying 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 at an annual shareholders meeting.” See Exchange Act Release No. 34-40018 (May 21,
1998) (the “1998 Release”). The 1998 Release also identified two central considerations that underpin
this policy: (i) that “[c]ertain 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 subject to direct shareholder oversight” and (ii)
the “degree to which the proposal seeks to ‘micromanage’ the company by probing too deeply into
matters of a complex nature upon which shareholders, as a group, would not be in a position to make an
informed judgment.” See Staff Legal Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”"). As demonstrated
below, the Proposal implicates both considerations.

A. The Proposal Relates to Workplace Safety.

For decades, the Staff has concurred that workplace health and safety is a matter of ordinary business
and that proposals addressing this topic are excludable under Rule 14a-8(i)(7). See, e.g., Amazon.com,
Inc. (Apr. 1, 2020, recon. denied Apr. 9, 2020) (proposal requesting a report describing “the Board’s
oversight process of safety management, staffing levels, inspection and maintenance of facilities and
equipment and those of the Company’s dedicated third-party contractors” was excluded because it
related to “workplace accident prevention, an ordinary business matter”); The Chemours Co. (Jan. 17,
2017) (proposal requesting a report “on the steps the [clJompany has taken to reduce the risk of
accidents”); Pilgrim’s Pride Corp. (Feb. 25, 2016) (report regarding occupational health and safety as
ordinary business); CNF Transportation, Inc. (Jan. 26, 1998) (proposal requesting that the board of
directors develop and publish a safety policy accompanied by a report analyzing the long-term impact of
the policy on the company’s competitiveness and shareholder value was excluded because “disclosing
safety data and claims history” was a matter of the company’s ordinary business); Chevron Corp. (Feb.
22, 1988) (proposal relating to the protection and safety of company employees).

The Proposal’s broad application to “safety...of workers” targets incidents of safety related to the
Company’s ordinary business operations, ranging from employee injury and iliness (including first-aid), to
monitoring of employees and employee supervision, general employee policies and practices (including
those related to health and safety), and employee relations. The “well-being of workers” could include
many of the programs and benefits that the Company offers, such as critical illness insurance, access to
mental health support programs, discounted childcare, emergency relief, an employee discount program,
a prescription drug discount program and virtual urgent care.

The Proposal can be distinguished from Amazon.com, Inc. (Apr. 6, 2022), where the Staff did not concur
with exclusion on ordinary business grounds. The 2022 Amazon proposal requested that the company
“commission an independent audit and report of the working conditions and treatment that Amazon
warehouse workers face, including the impact of its policies, management, performance metrics, and
targets,” which clearly focused on the treatment of workers in Amazon-owned facilities and in particular,
performance metrics and targets from management that were deemed to have created an environment
that made such facilities unsafe. Unlike the precedents cited to above, the Amazon proposal centered on
allegations that Amazon’s treatment of its workforce, through purportedly problematic compensation and
other structures, led to negative changes in employee working conditions. That proposal’s supporting
statement cited injuries and hazards that were the direct consequence of such working conditions
intentionally created by management policies, rather than more routine on-the-job health and safety
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issues and related accident prevention policies which is the focus of the Proposal. The Amazon proposal
in 2022 was more similar to proposals related to workplace conditions due to the Covid-19 pandemic,
where the health and safety issues employees allegedly faced were the result of a unique workplace
environment, and not in the ordinary course. See, e.g., Walmatrt, Inc. (Feb. 19, 2021) (unable to concur
on exclusion of proposal requesting company create a “Pandemic Workforce Advisory Council” to provide
input on Covid-19 safety measures, whistleblower protection, and paid sick leave).

As noted above, the Proposal’'s supporting statement focuses on customary workplace health and safety
risks, and is therefore closer to the 2020 Amazon letter and Chemours, where the Staff did permit
exclusion. Like the supporting statements in 2020 Amazon and Chemours, the supporting statement of
the Proposal cites to actions by OSHA as support for implementation of the Proposal, but the Staff
concurred with the omission of those proposals on ordinary business grounds as relating to workplace
safety. The examples alleged in the Proposal’'s supporting statement — customer violence against
employees, malfunctioning air-conditioning units and a rodent infestation — relate to the kinds of employee
health and safety matters that similar types of restaurants face (i.e., facility security and maintenance
issues), which is plainly a matter of ordinary business. With respect to violence by customers, while the
Company takes every effort to make sure that employees in both Company-owned and operated and
franchisee-operated restaurants are safe and that any crimes against employees are properly reported to
authorities, violence by customers is also not directly within the Company’s ability to control and is not a
direct result of how the Company establishes its working conditions. That difference distinguishes the
aforementioned example from the 2022 Amazon proposal, which alleged that the company was
responsible for creating unsafe working conditions and practices. How the Company sets policies and
procedures regarding workplace injuries from customers and how local managers report such incidents to
the police are matters of the Company’s ordinary business.

B. The Proposal Does Not Raise Significant Social Policy Issues That Transcend the
Company’s Ordinary Business Operations.

In the 1998 Release, the Commission expressed that while proposals relating to ordinary business
matters “but focusing on sufficiently significant social policy issues generally would not be excludable”
under Rule 14a-8(i)(7), the Staff has indicated that proposals that relate to both ordinary business matters
and significant social policy issues may be excludable if the proposals do not “transcend the day-to-day
business matters.” SLB 14L states that in making a determination on whether a proposal raises a
significant social policy issue, the Staff will “focus on the social policy significance of the issue that is the
subject of the shareholder proposal” and “consider whether the proposal raises issues with a broad
societal impact, such that they transcend the ordinary business of the company.”

The mere fact that a proposal is phrased to reference or invoke issues that could implicate significant
social policy issues under the Staff's current interpretation of Rule 14a-8(i)(7) is not sufficient to transcend
day-to-day business matters. A proposal may still be excluded when it effectively focuses on an ordinary
business matter. When assessing proposals under Rule 14a-8(i)(7), the Staff will also consider the terms
of the resolution and its supporting statement as a whole. See Staff Legal Bulletin No. 14C, part D.2
(June 28, 2005) (“In determining whether the focus of these proposals is a significant social policy issue,
we consider both the proposal and the supporting statement as a whole.”). Proposals that refer to topics
that might raise significant policy issues, but do not focus on or are limited to tangential implications for
such issues, do not transform an otherwise ordinary business proposal into one that transcends ordinary
business.

Although the Proposal refers in passing to employee turnover and a few cases of negative behavior by
local managers, the Proposal’s real focus is not challenging worker treatment, but ordinary workplace
health and safety policies that the Staff has previously viewed as not transcending a company’s ordinary
business.
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C. The Proposal Seeks to Micromanage the Company by (1) Inappropriately Limiting the
Company’s Discretion and (2) Probing Matters “Too Complex” for Shareholders, as a Group,
to Make an Informed Judgment.

In SLB 14L, the Staff clarified that the determination of whether a proposal impermissibly micromanages
the Company “will focus on the level of granularity sought in the proposal and whether and to what extent
it inappropriately limits discretion of the board or management.” The Staff further clarified that this
approach is “consistent with the Commission’s views on the ordinary business exclusion, which is
designed to preserve management’s discretion on ordinary business matters.” SLB 14L. The 1998
Release further states that “[t]his consideration may come into play in a number of circumstances, such
as where the proposal involves intricate detail, or seeks to impose specific time-frames or methods for
implementing complex policies.”

The Staff has consistently concurred with the exclusion of proposals that inappropriately limit
management’s discretion on micromanagement grounds. See, e.g., JP Morgan Chase & Co. (Mar. 29,
2024) (proposal asking the company to adopt a specific methodology for sector-by-sector achievement of
emissions targets within its investment portfolios); Tesla, Inc. (Mar. 27, 2024) (proposal requesting the
redesign of company vehicle tire products to avoid pollution from chemicals); The Home Depot, Inc.

(Mar. 21, 2024) (proposal requesting a report assessing the benefits and drawbacks of permanently
committing not to sell certain company paint products containing titanium dioxide); The Sherwin-Williams
Co. (Feb. 21, 2024) (same); and Chubb Limited (Mar. 27, 2023) (proposal requiring the board to adopt
and disclose a policy for the timebound phaseout of underwriting risks associated with new fossil fuel
exploration and development projects).

The Proposal dictates that the Company should manage the critical issue of employee health and safety
through a single method, i.e., the commissioning of an independent third-party audit that would assess
worker safety and well-being throughout “all” Company-branded operations, with several specific
requirements for what the audit must include:

e The audit must be conducted by a third-party firm that is “independent”;
e The audit must cover both “safety” and “well-being”;

e The audit must include evaluation of management and business practices that contribute to an
unsafe or violent environment, including staffing capacity;

e The audit must also include consultation with workers and customers to inform appropriate
solutions, including whistle-blower protections for workers reporting health and safety related
incidents; and

e Finally, the audit must include recommendations for actions and regular reporting with progress
on identified actions.

This request micromanages the Company in several ways. First, the Proposal eliminates the discretion of
the Board and management to address the Proposal’s essential objective through its existing
occupational health and safety policies, which, as described above, are robust and include the adoption
of Company-wide standards. Second, complying with the Proposal would obligate the Company to
involve employees and customers in the design and implementation of its internal safety policies in a way
that reduces the discretion of management to respond to such concerns. Finally, the Proposal requires
that the audit itself address “all” Company-branded operations. The scope of this request is broad given
the Company’s global footprint, the operation of the Company’s business through franchisees and the
differences in applicable law and regulation regarding workplace health and safety issues. The adoption
of the Proposal prescribes a methodology to the Company without room for management discretion to
consider other alternatives, nor is it clear that management can even fully comply with this request. The
majority of McDonald’s restaurants are owned and operated by franchisees. While the Company works

5
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with its franchisees to adopt best practices and standards, it cannot dictate every decision made by such
franchisees, nor does it directly oversee the implementation of all practices and standards governing
employees.

The micromanagement element of the ordinary business exception under Rule 14a-8(i)(7) is also based
on whether a proposal probes matters “too complex” for shareholders, as a group, to make an informed
judgment. SLB 14L, citing the 1998 Release. According to SLB 14L, in making this determination as to
whether a proposal probes matters “too complex” for shareholders, the Staff may consider “the
sophistication of investors generally on the matter, the availability of data, and the robustness of public
discussion and analysis on the topic,” as well as “references to well-established national or international
frameworks when assessing proposals related to disclosure, target setting, and timeframes as indicative
of topics that shareholders are well-equipped to evaluate.” The Staff has consistently granted no-action
relief on micromanagement grounds for shareholder proposals that probe matters too complex for
shareholders by substituting shareholder judgment for that of management with respect to complex day-
to-day business operations that are beyond the knowledge and expertise of shareowners. See, e.g.,
NetApp, Inc. (July 19, 2024) (proposal requiring director compensation to be fixed at $1 for any given
fiscal year unless such compensation was disclosed to shareholders in advance of the fiscal year,
submitted to shareholders for an approval vote at a meeting of shareholders and approved by
shareholder vote); Delta Air Lines, Inc. (Apr. 24, 2024) (proposal requiring a report regarding “union
suppression expenditures,” including internal and external expenses); and Walmart Inc. (Apr. 18, 2024)
(proposal requiring a breakdown of GHG emissions for different categories of products in a manner
inconsistent with existing reporting frameworks).

The Proposal asks shareholders to vote on an issue that is both technical and regulatory in scope. The
Company already complies with applicable occupational health and safety regulations in the jurisdictions
in which it operates, including any applicable OSHA rules. Layered on top of that regulatory compliance
are McDonald’s internal compliance standards and operating procedures for individual locations,
including as they relate to franchisee-owned and operated restaurants.

In short, the Company’s management has adopted both high level principles and specific policies and
procedures implementing those principles that address its complex domestic and international
compliance obligations and has shown laser focus in improving those standards as regulations and best
practices evolve. The Company’s management, rather than shareholders, is best equipped to consider,
understand and address the nuances and complexities of workplace safety issues. The Proposal seeks to
micromanage the Company by substituting the shareholder’s decisions regarding the Company’s
workplace safety policies for management’s, on an issue which the Company’s shareholders, as a group,
are not in a position to make an informed judgment.

Il The Proposal May Be Excluded under Rule 14a-8(i)(10) Because the Company has
Substantially Implemented the Proposal.

A. Rule 14a-8(i)(10) Background.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company has already
substantially implemented the proposal. The Staff has stated that the purpose of this rule is to “avoid the
possibility of shareholders having to consider matters which already have been favorably acted upon by
the management.” See Exchange Act Release No. 34-20091 (Aug. 15, 1983); Exchange Act Release No.
34-12598 (July 1976). The Commission has also stated that “substantial” implementation under the rule
does not require implementation in full or exactly as presented by the proponent. See Exchange Act
Release No. 34-40018 (May 21, 1998, n.30).

The Staff has consistently found that “a determination that the company has substantially implemented
the proposal depends upon whether [the company’s] particular policies, practices, and procedures
compare favorably with the guidelines of the proposal.” See Texaco, Inc. (March 28, 1991). The Staff has
permitted exclusion of a proposal under Rule 14a-8(i)(10) when a company has substantially
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implemented and therefore satisfied the “essential objective” of a proposal, even if the company did not
take the exact action requested by the proponent, did not implement the proposal in every detail, or
exercised discretion in determining how to implement the proposal. See, e.g., Kyndryl Holdings, Inc. (Apr.
22, 2024); McDonald’s Corp. (Apr. 3, 2024); Best Buy Co., Inc. (Apr. 22, 2022); Salesforce.com, Inc. (Apr.
20, 2021); Apple Inc. (Dec. 17, 2020); Wal-Mart Stores, Inc. (Mar. 25, 2015); and Exelon Corp. (Feb. 26,
2010).

B. The Company Has Substantially Implemented the Proposal.

The Proposal requests that the Board “commission an independent third-party audit” on workplace safety.
The Company already regularly audits its workplace safety compliance, including with the help of third-
party auditing or consulting firms, in ways that compare favorably to what is requested by the Proposal.
Notably, in August 2024, the Company published a Report on McDonald’s Corporation Civil Rights Audit
(the “Audit”), which was conducted by Wilmer Cutler Pickering Hale and Dorr LLP over the course of
eighteen months.® The Audit included an extensive review of policies, practices and initiatives as well as
interviews with over one hundred employees at all levels of the Company. The scope of the Audit has
significant overlap with this Proposal, as the Company asked the auditors to review the Company’s
commitment to promoting a safe, respectful and inclusive workplace. After reviewing applicable policies,
including the Company’s Workplace Violence Prevention Policy; Policy Against Discrimination,
Harassment, and Retaliation; and Standards of Business Conduct, the auditors determined that the
Company had “robust policies focused on promoting a safe... workplace for all employees” (emphasis
added). The Audit also reviewed whether the Company had successfully implemented these policies as
evidenced through trainings and other practices and through the lens of employee feedback, concluding
that it had. The focus on employee feedback satisfies another essential objective of the Proposal.
Moreover, the Proposal requests recommendations for actions, and the Company notes that the Audit
included examples of possible additional enhancements.

In addition to having substantially incorporated the essential objective of the Proposal with respect to the
auditing of workplace safety issues, the Company continues to take expansive measures to implement
the underlying concern of the Proposal of promoting workplace safety. As discussed in detail above in the
Background section, the Company regularly updates and implements best practices, standards and
operating procedures for Company-owned and operated facilities as well as works with franchisee
partners to adopt similar policies in their own operations. To reiterate, the Company already implements
the essential elements of the Proposal: conducting a third-party audit covering safety practices; making
the results of the audit available online; reviewing the Company’s safety practices; consulting with
employees by conducting interviews; and making recommendations for actions.

Because the Company has already taken the steps necessary to meet the essential objective of the
Proposal, the Company has substantially implemented and satisfied the essential objective of the
Proposal.

CONCLUSION

Because the Proposal relates to the ordinary business operations of the Company and seeks to
micromanage the Company, and because the Company has substantially implemented the Proposal, the
Company believes that the Proposal may be excluded from its 2025 Proxy Materials pursuant to Rule
14a-8(i)(7) and Rule 14a-8(i)(10).

6 See Report on McDonald’s Corporation Civil Rights Audit (available at

https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/McDonalds_Civil_Rights_Audit_Report.pdf).
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Respectfully yours,
OM Chn
Ning Chiu
Attachment
cc w/ att: Jeffrey Pochowicz, McDonald’s Corporation

Louis Malizia, Corporate Governance Director, SOC Investment Group



Exhibit A
Proposal

Resolved: Shareholders request the Board of Directors of the McDonald’s Corporation (“the Company”)
commission an independent third-party audit on the impact of the Company’s policies and practices on
the safety and well-being of workers throughout all Company-branded operations. A report on the audit,
prepared at a reasonable cost and omitting proprietary information, should be made available on the
Company's website.

The audit should include:

o Evaluation of management and business practices that contribute to an unsafe or violent
environment, including staffing capacity;

e Meaningful consultation with workers and customers to inform appropriate solutions, including
whistle-blower protections for workers reporting health and safety related incidents; and

e Recommendations for actions and regular reporting with progress on identified actions.
Supporting Statement:

Workplace violence is recognized as a national cause for concern. The U.S. Occupational Safety and
Health Administration (OSHA) states that acts of violence and other injuries are the third leading cause of
fatal occupational injury in the U.S.! and that “workplace violence is a major concern for employers and
employees nationwide.” It is in the best interests of McDonald’s, its shareholders and workers to conduct
an audit of its policies and practices and take action to limit workers exposure to health and safety risks.
McDonald’s ability to attract and retain workers is particularly important to the Company’s long-term
success, particularly given the high turnover in this industry.

McDonald’s workers are frequently exposed to safety risks from customers. In 2024, McDonald’s workers
have been attacked, stabbed, shot at and killed by customers in McDonald’s restaurants.

Workplace safety issues are not limited to customer violence. In 2023, McDonald’s workers at a
restaurant in Los Angeles walked off the job in protest of high temperatures in the restaurant. Workers
complained that the restaurants’ air conditioning system had not worked for three years. One worker who
complained about the high temperatures was told by a manager that “it was a good time to lose weight.”
In May, workers at an Oakland McDonald’s went on strike in protest of a rat infestation at their restaurant.
Workers had repeatedly complained to management about the infestation, but the problem persisted.
After an inspection by Cal/lOSHA the restaurant was temporarily closed. Since many McDonald’s branded
restaurants are operated by franchisees, the report requested should evaluate the adequacy of current
policies in assuring that the Company learns about potential reputational, legal and financial risks in a
timely manner.

McDonald’s states that it puts its “guests and people first.” Ensuring that workers’ health and safety needs
are addressed is vital to that mission, but unfortunately those needs are not currently being met. We urge
shareholders to vote FOR this proposal.

! https://www.osha.gov/workplace-violence
2 Ibid.
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