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Standards on Director Independence      
 
As stated in McDonald’s Corporation’s Corporate Governance Principles, it is the policy of the 
Board of Directors that a substantial majority of Directors shall be independent of management.  
An independent Director is one who is free of any material relationship with the Company or its 
management. Each Director’s independence status shall be disclosed annually in the proxy 
statement for the Annual Meeting of Shareholders. 
 
The Board of Directors shall determine whether a Director is independent each year after 
reviewing pertinent facts and circumstances and taking into consideration all applicable laws, 
regulations and stock exchange listing requirements. In making its determination of 
independence, the Board of Directors shall also apply the following standards:  
 

• A Director who is an employee, or whose immediate family member is an executive 
officer, of the Company may not be deemed independent until three years after the end 
of such employment relationship.  As used herein, “executive officer” has the same 
meaning as the term “officer” in Rule 16a-1(f) under the Securities Exchange Act of 
1934. 

• A Director who receives, or whose immediate family member receives, more than 
$100,000 during any 12-month period during the preceding three years in direct 
compensation from the Company, other than Director and Committee fees and deferred 
compensation for prior service (provided such compensation is not contingent in any 
way on continued service), may not be deemed independent. (Compensation received 
by an immediate family member for service as a non-executive employee of the 
Company will not be considered in determining independence under this test.) 

•  A Director who is a partner or employee of a firm that is the Company’s internal or 
external auditor may not be deemed independent. 

• A Director whose immediate family member is an employee of the Company’s internal 
or external auditor and participates in that firm’s audit, assurance or tax compliance 
(but not tax planning) practice may not be deemed independent. 

• A Director who was, or whose immediate family member was (but is no longer) a 
partner or employee of the Company’s internal or external auditor firm and personally 
worked on the Company’s audit within that time may not be deemed independent until 
three years after the end of such employment relationship. 

• A Director who is employed, or whose immediate family member is employed, as an 
executive officer of another company where any of the Company's current executive 
officers serve on that company's compensation committee may not be deemed 
independent until three years after the end of such service or the employment 
relationship.  

• A Director who is an executive officer or employee, or whose immediate family member 
is an executive officer, of a company (including a tax-exempt organization) that makes 
payments to, or receives payments from, the Company for property or services in an 
amount which, in any single fiscal year, exceeds the greater of $1 million or 2% of such 
other company's consolidated gross revenues, may not be deemed independent until 
three years after falling below that threshold.  
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• A Director who provides professional services (including, but not limited to, accounting, 
consulting, legal, investment banking or financial advisory services) to the Company 
within the preceding twelve-month period may not be deemed independent. 

• Annual contributions made by the Company in excess of $200,000 to any charitable, 
educational, civic or other tax-exempt organization (excluding those made under the 
Company’s matching gift program) on which a Director serves as a director, trustee or 
executive officer will require consideration by the disinterested Directors and shall not 
be permitted if the contribution may impair, or appear to impair, the Director’s ability to 
make independent judgments.  

 
For purposes of these standards, the terms:  

• "Company” means McDonald’s Corporation and any of its consolidated subsidiaries; and  
• "immediate family member" means a person’s spouse, domestic partner, parents, 

stepparents, children, stepchildren, siblings, mothers- and fathers-in-law, sons- and 
daughters-in-law, brothers- and sisters-in-law and anyone (other than a tenant or 
employee) sharing a person's home.  

 
To help maintain the independence of the Board, all Directors are required to deal at arm's 
length with the Company and to disclose circumstances material to the Director that might be 
perceived as a conflict of interest in accordance with applicable Board policies, including 
applicable provisions of the Company’s Related Person Policy.  As provided in the Corporate 
Governance Principles, if a change in circumstance affects an independent Director’s continuing 
independence, that Director shall submit his or her resignation to the Chair of the Governance 
Committee.  The Governance Committee shall determine whether to accept or reject such 
resignation.  
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