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                         MCDONALD'S CORPORATION

   PROXY STATEMENT AND NOTICE OF 1993 ANNUAL MEETING OF SHAREHOLDERS

McDonald's 1993 Worlds of Opportunity
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HIGHLIGHTS

These Highlights are merely a summary.  Please read this Proxy Statement

completely for all of the information which you will need in order to

vote your proxy.

Your vote is important.  To ensure that your shares will be represented,

please complete, sign and mail your proxy card to the independent

inspectors of election, First Chicago Trust Company of New York, in the

enclosed postage-paid envelope.

McDonald's Corporation's 1993 Annual Meeting of Shareholders will be

held at 9:00 a.m. on Friday, May 28, 1993, in Oak Brook, Illinois.  For

full details about the time and place of the meeting and the agenda, see

page 1.

Shareholders will be asked to elect five Directors to serve until the

1996 Annual Meeting of Shareholders.  The Board of Directors has

nominated Hall Adams, Jr.; Robert M. Beavers, Jr.; Gordon C. Gray; Terry

Savage; and Fred L. Turner to fill these positions.  Information about

the nominees is on pages 2 through 5.

This Proxy Statement includes information about the pay of McDonald's

top management, as well as a report on executive compensation which has

been prepared by the Board's Compensation Committee.  To read about how

executives are compensated at McDonald's refer to pages 6 through 12.

The Company's cumulative total return to common shareholders for five-

and ten-year periods are compared with the Standard & Poor's 500 Stock

Index & Dow Jones Industrial Average.  See page 13.

Several shareholders have proposed that the Board of Directors consider

endorsing the CERES Principles dealing with the environment.  McDonald's

has been recognized as an environmental leader and has developed a set

of environmental principles specifically tailored to our operations.  We

believe that the CERES Principles are not appropriate for our business.

On pages 14 through 15, we discuss this proposal and our reasons why you

should support the Board's recommendation to vote against it.

Shareholders whose shares are held in the name of a broker, bank or

other holder of record may attend the Annual Meeting, but may not vote

at the meeting unless they have first obtained a proxy, executed in

their favor, from the holder of record.
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CHAIRMAN'S MESSAGE TO SHAREHOLDERS

Dear Fellow Shareholders:

It is our pleasure to invite you to McDonald's 1993 Annual Meeting.

During the meeting, our management will report on McDonald's past year

and our prospects for the future.  You will also be asked to elect five

Directors and to vote on the shareholder-proposed CERES principles,

relating to the environment.

Your Board of Directors opposes this shareholder resolution.  We realize

that, in today's world, a business leader must also be an environmental

leader.  We are proud of our environmental record and are committed to

building upon our achievements in the future.  We will continue to lead,

both in word and in deed.  Our reasons for recommending that you vote

against this proposal are set forth later in this Proxy Statement.

Your vote is important.  I hope you can join us at the Annual Meeting.

Please sign and return your proxy in the enclosed, postage-paid

envelope.

Cordially,

Michael R. Quinlan

Chairman and Chief Executive Officer, Shareholder

NOTICE AND AGENDA OF ANNUAL MEETING

To the Shareholders of McDonald's Corporation:

The 1993 McDonald's Corporation Annual Meeting of Shareholders will be

held on Friday, May 28, 1993, from 9:00 a.m. to 11:00 a.m. (C.D.S.T.),

in the Prairie Room at The Lodge at McDonald's Office Campus, corner of

Kroc Drive and Ronald Lane, Oak Brook, Illinois.  The meeting will

consider the following items of business:

(1) The election of five Directors to serve until the 1996 Annual

Meeting of Shareholders or until their successors are elected and

qualified; and

(2) If presented at the meeting, a shareholder proposal relating to the

CERES Principles.

The Annual Meeting will also act upon such other business as may

properly come before the meeting or any adjournment thereof.

By order of the Board of Directors

Shelby Yastrow

Secretary

April 14, 1993
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BOARD OF DIRECTORS

The Board of Directors oversees the performance of the Company and its

executives and monitors corporate policies and objectives.  Directors

are kept informed about the Company's business through discussions with

the Chief Executive Officer and other officers, by reviewing reports and

analyses, and by participating in Board and committee meetings.

The Board met seven times in 1992.  During 1992, all of the Directors

attended all the meetings of the Board of Directors and of the

committees of which they were members, except two Directors were absent

at one Board meeting each.

Committees of the Board

The Audit Committee recommends to the Board the firm to be employed as

the Company's independent auditors; consults with the auditors regarding

the audit; consults with the auditors and management regarding the

adequacy of financial and accounting procedures and controls and, if

need be, consults with the internal auditors on such procedures and

controls; and considers any other matters relating to the Company's

affairs that the Committee, in its discretion, deems appropriate.  The

Audit Committee, which met four times in 1992, consists of Gordon C.

Gray, Robert N. Thurston, B. Blair Vedder, Jr., and Donald G. Lubin

(non-voting Secretary).

The Compensation Committee, which met four times in 1992, reviews and

approves officers' compensation.  The Committee also oversees the 1975

Stock Ownership Option Plan and the 1992 Stock Ownership Incentive Plan

and recommends to the Board the fees of non-employee Directors.  Robert

N. Thurston, Terry Savage and Ballard F. Smith are the members of the

Compensation Committee.  Their report on executive compensation can be

found on pages 6 through 9 of this Proxy Statement.

The Executive Committee exercises broad powers and authority granted to

it under the Company's By-Laws.  The Executive Committee did not meet in

1992.  Fred L. Turner, Donald G. Lubin and Michael R. Quinlan are

members of the Executive Committee.

The Nominating Committee, which met twice in 1992, is responsible for

identifying and screening candidates to fill vacancies on the Board and

also makes recommendations regarding the composition and size of the

Board.  Shareholders wishing to nominate Director candidates for

consideration by the Committee may do so by writing the Secretary at

McDonald's Plaza, Oak Brook, Illinois 60521 and providing the

candidate's name, biographical data and qualifications.  Members of the

Nominating Committee are:  Donald G. Lubin, Hall Adams, Jr., Andrew J.

McKenna and Roger W. Stone.

Compensation of the Board

In 1992, each non-employee Director earned a quarterly fee of $7,000

plus an attendance fee of $2,000 for each Board meeting and $1,000 for

each committee meeting.  At the election of the recipient, all or any

part of these fees may be deferred under the Directors' Deferred

Compensation Plan.  This plan is unfunded and participants' accounts are

credited with contributions, dividends, and gains and losses, as if

their accounts had been invested in shares of McDonald's Common Stock.

The plan also provides for the payment of a bonus equal to 50% of the

then-current annual fee multiplied by the number of years served as a

non-employee Director (up to ten years of service) to a Director upon

retirement or to the Director's estate in the event of such Director's

death while serving on the Board.

Directors who are Company employees are not paid for their services as

Directors and are not eligible to participate in the Director's Deferred

Compensation Plan.
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Biographical information regarding each Director nominated for election

and each Director whose term of office will continue after the Annual

Meeting is set forth below.

                                                               Director

Director and nominee information               Class     Age      since

Hall Adams, Jr. Business consultant.

 Formerly Chief Executive Officer of Leo

 Burnett Company, Inc.  Director of Dun

 & Bradstreet Corp. and a member of the

 board of trustee of Rush-Presbyterian-St.

 Lukes Hospital.                               1993 (*)    59      1993

Robert M. Beavers, Jr. Senior Vice

 President, Zone Manager.  Director of

 NICOR Corporation and a visiting

 trustee of North Carolina A&T State

 University.                                   1993 (*)    49      1984

James R. Cantalupo.  President and

 Chief Executive Officer--International

 since 1991.  Previously, President and

 Chief Operating Officer--International.

 Member of the board of trustees of

 Ronald McDonald Children's Charities

 and Multiple Sclerosis Society,

 Chicago--Northern Illinois Chapter.           1994        49      1987

Gordon C. Gray.  Chairman of Royal LePage

 Limited, a Canadian diversified real

 estate services company.  Director of

 Markborough Properties Ltd., Rio Algom

 Ltd., Royal LePage Limited, The

 Toronto-Dominion Bank, CGC, Inc., Rogers

 Communications, Inc., and Omers Realty

 Corporation.                                  1993 (*)    65      1982

Jack M. Greenberg.  Vice Chairman, Chief

 Financial Officer since 1992.  Previously,

 Senior Executive Vice President and

 Chief Financial Officer, and prior to

 1990, Executive Vice President and Chief

 Financial Officer.  Director of Arthur J.

 Gallagher & Company and a member of the

 board of trustees of Illinois Institute

 of Technology and DePaul University.          1995        50      1982

Donald G. Lubin.  Partner, and since 1991

 Chairman, of the law firm of Sonnenschein

 Nath & Rosenthal, which provides legal

 services to the Company on a regular

 basis.  Director of The Chas.  Levy

 Company, Daubert Industries and Tennis

 Corporation of America, and a member of

 the board of trustees of Ronald

 McDonald Children's Charities and

 Rush-Presbyterian-St. Lukes Hospital.         1995        59      1967

Andrew J. McKenna.  Chairman, President

 and Chief Executive Officer of Schwarz

 Paper Company.  Director of Aon

 Corporation, Chicago Bears Football Club,

 Inc., Chicago National League Ball Club,

 Inc., Dean Foods Company, Lake Shore

 Bancorp, Lake Shore National Bank,

 Skyline Corporation, The Tribune Company

 and Chairman of the board of trustees of

 the University of Notre Dame.                 1995        63      1991

Michael R. Quinlan.  Chairman and Chief

 Executive Officer since 1990.  Previously,

 President and Chief Executive Officer.

 Director of Dun & Bradstreet and a member

 of the board of trustees of Ronald

 McDonald Children's Charities and Loyola

 University of Chicago.                        1994        48      1979

Edward H. Rensi.  President and Chief

 Executive Officer--U.S.A. since 1991.

 Previously, Chief Operations Officer

 and President and Chief Operating

 Officer--U.S.A.  Director of Snap-On

 Tools Corporation and Chairman of the

 board of Ronald McDonald Children's

 Charities.                                    1995        48      1982

Terry Savage.  Financial advisor,

 syndicated personal finance columnist,

 journalist and author.  Prior to 1991,

 commentator for CBS Inc. (WBBM-TV) in

 Chicago.  Member of the Chicago Board

 Options Exchange.  Director of Carter

 Hawley Hale, Inc., and Junior

 Achievement of Chicago.                       1993 (*)    48      1990

Paul D. Schrage.  Senior Executive Vice

 President, Chief Marketing Officer.

 Director of Safety-Kleen Corporation.

 Member of the board of trustees of

 Ronald McDonald Children's Charities

 and of the International Advisory Board

 to the Ronald McDonald House Program.         1994        58      1988

Ballard F. Smith.  Chairman of Premier

 Food Services, Inc., a California

 foodservice company.  Since 1989

 President and Chief Executive Officer

 of Sun Mountain Broadcasting, a

 company operating radio stations in

 Utah.  Previously, Chairman of Sun

 Mountain Broadcasting.  Member of the

 board of The Boy Scouts of

 America--San Diego Council                    1994        46      1983

Roger W. Stone.  Chairman, President

 and Chief Executive Officer of Stone

 Container Corporation.  Director of

 First Chicago Corporation, First

 National Bank of Chicago, Morton

 International, Option Care Inc., and

 Stone Container Corporation.  Member

 of the advisory board of the J. L.

 Kellogg Graduate School of Management

 of Northwestern University and a

 trustee of The Orchestral Association.        1995        58      1989

Robert N. Thurston.  Business consultant.

 Director of The Chas. Levy Company,

 Daubert Industries and Jiffy Lube

 International, Inc.                           1995        60      1974

Fred L. Turner.  Senior Chairman and

 Chairman of the Executive Committee

 since 1990.  Previously, Chairman.

 Director of Aon Corporation, Baxter

 International Inc., W.W. Grainger,

 Inc., and a member of the board of

 trustees of Ronald McDonald Children's

 Charities.                                    1993 (*)    60      1968

B. Blair Vedder, Jr.  Business

 consultant.                                   1994        68      1988

(*) Nominees for election to serve until 1996.
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ELECTION OF DIRECTORS

At the 1993 Annual Meeting, in accordance with the Company's Restated

Certificate of Incorporation and By-Laws, five Directors are to be

elected to serve three-year terms until the 1996 Annual Meeting of

Shareholders or until their successors are elected and qualified.

The Company's Restated Certificate of Incorporation currently provides

that the Board of Directors shall consist of not less than 11 nor more

than 24 members, with the exact number fixed by resolution of the Board.

The number of Directors is presently 16.  Currently, there are two

classes of five Directors and one class of six Directors.

Nominees

The five persons nominated by the Board of Directors for election at the

1993 Annual Meeting are:  Hall Adams, Jr.; Robert M. Beavers, Jr.;

Gordon C. Gray; Terry Savage; and Fred L. Turner.

Biographical information about the five nominees and information

regarding their share ownership and compensation is set forth on pages 2

through 9 of this Proxy Statement.

Voting information for Proposal One

A proxy cannot be voted for more than five persons.  The shares

represented by the enclosed proxy will be voted "FOR" the election of

the five nominees unless otherwise directed.  All elections for

Directors shall be decided by a plurality of the votes of the shares of

Common and Preferred Stock voting in person or by proxy, and entitled to

vote on the election of Directors, at the 1993 Annual Meeting.  If any

nominee becomes unable to serve for any reason (which event is not

anticipated, the shares represented by the enclosed proxy may be voted

for such substituted nominee as may be designated by the Board of

Directors, unless before the meeting the Board of Directors has

eliminated that directorship by reducing the size of the Board.

The Board of Directors recommends that shareholders vote "FOR" all five

nominees.

SECURITY OWNERSHIP INFORMATION

Principal shareholders

Burton D. Cohen, Stanley R. Stein and Paul R. Duncan, all of whom are

Company officers, are trustees of the McDonald's Corporation Profit

Sharing Program and various related equalization plans.  Their address

is McDonald's Corporation, McDonald's Plaza, Oak Brook, Illinois 60521.

As trustees, they may be deemed to be beneficial owners of the shares

held in the Program and the plans for the benefit of participants.  The

aggregate number of shares which were held in this capacity on February

1, 1993, was 11,540,467 shares of Common Stock (3.1% of the class) and

5,803,144 shares of Preferred Stock (97% of the class).  The Preferred

Stock is convertible into, depending on the circumstances, up to

4,841,987 shares of Common Stock (1.3% of the class).  No other person

is known to the Company to be the beneficial owner of more than 5% of

the Company's Common or Preferred Stock.

Security ownership of Directors and Executive Officers

Management believes that the Company's Directors and Executive Officers

will more effectively represent McDonald's shareholders, whose interests

they are charged with protecting, if they are shareholders themselves.

By encouraging our executives to have a significant stock ownership in

the Company, we believe that we will focus their attention on managing

McDonald's as owners of the business and that this will lead to

optimizing value for all shareholders.

The table on the next page details the stock ownership of the named

individuals and group as of February 1, 1993.  Excluded from the table

are shares held of record by certain individuals in their capacities as

trustees of charitable organizations or profit sharing trusts, and as

executors of estates.  No Director or Executive Officer owns more than

1.0% of any class of stock.
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STOCK OWNERSHIP TABLE

                                                           Preferred

                                              Common         Stock

Beneficial owner                 Stock (a) (b) (c) (d)     Series B (c)

Hall Adams, Jr.                                   450            -

Robert M. Beavers, Jr.                        156,106        3,605

James R. Cantalupo                            223,573        1,579

Gordon C. Gray                                  2,053            -

Jack M. Greenberg                             113,234        1,695

Donald G. Lubin                                14,046            -

Andrew J. McKenna                               2,000            -

Michael R. Quinlan                            472,786       12,137

Edward H. Rensi                               132,633        1,565

Terry Savage                                      500            -

Paul D. Schrage                               175,260        2,898

Ballard F. Smith                               13,524            -

Roger W. Stone                                  2,000            -

Robert N. Thurston                             23,955            -

Fred L. Turner                                632,567        4,884

B. Blair Vedder, Jr.                            2,387            -

Directors and Executive                     2,322,206       34,456

 Officers as a group

 (20 persons)

(TABLE CONTINUED)

                                               Preferred

                                                 Stock,      Depositary

Beneficial owner                             Series C (c)    Shares (e)

Hall Adams, Jr.                                      -              -

Robert M. Beavers, Jr.                           4,443              -

James R. Cantalupo                               1,606              -

Gordon C. Gray                                       -              -

Jack M. Greenberg                                1,768              -

Donald G. Lubin                                      -              -

Andrew J. McKenna                                    -              -

Michael R. Quinlan                              16,395              -

Edward H. Rensi                                  1,586              -

Terry Savage                                         -            500

Paul D. Schrage                                  3,606              -

Ballard F. Smith                                     -              -

Roger W. Stone                                       -              -

Robert N. Thurston                                   -              -

Fred L. Turner                                   6,423              -

B. Blair Vedder, Jr.                                 -              -

Directors and Executive

 Officers as a group

 (20 persons)                                   41,936            500

As used herein, "SEC" refers to the Securities and Exchange Commission.

(a) Included are shares as to which beneficial ownership is disclaimed,

as follows:  Mr. Greenberg, 147; Mr. Quinlan, 559; Mr. Rensi, 19,555;

Mr. Schrage, 1,000; Mr. Turner, 32,389; and 63,984 shares of Common

Stock for all Directors and Executive Officers as a group.  The

disclaimed shares are owned in a custodial capacity for children or

grandchildren, or by spouses of the Directors.  Directors and Executive

Officers have sole voting and investment power over shares held

directly, except for 87,183 shares in joint accounts, as to which they

have shared voting and investment power.

(b) Included are shares which could have been acquired within 60 days

after February 1, 1993, pursuant to stock options.  These shares amount

to 37,964 for Mr. Beavers:  123,902 for Mr. Cantalupo; 52,500 for Mr.

Greenberg; 186,375 for Mr. Quinland; 41,030 for Mr. Rensi; 46,500 for

Mr. Schrage; 49,875 for Mr. Turner; and 727,349 for all Directors and

Executive Officers as a group.

(c) Included are shares allocated to employee benefit plan accounts and,

in accordance with SEC rules regarding beneficial ownership, also

included are shares of unallocated Common Stock, Series B and Series C

Preferred Stock, over which the named individuals have voting power

pursuant to plan provisions, in the following amounts, respectively:

Mr. Beavers, 4,501; 3,022; and 4,233; Mr. Cantalupo, 1,484; 996; and

1,396; Mr. Greenberg, 1,656; 1,112; and 1,558; Mr. Quinlan, 17,209;

11,554; and 16,185; Mr. Rensi, 1,463; 982; and 1,376; Mr. Schrage,

3,666; 2,461; and 3,448; and Mr. Turner, 6,673; 4,480; and 6,276.  Plan

provisions also permit participants to vote shares which are unvoted by

other participants in the proportion that their account balances bear to

the total balances of voting participants.  These shares are not

included, as the number of unvoted shares cannot be determined at this

time.

(d) Excluded are shares which may be received on conversion of Series B

and Series C Preferred Stock (at conversion ratios of .7692 and .8

common share per preferred share, respectively).

(e) Shares associated with Preferred Stock, Series E.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

DEAR FELLOW SHAREHOLDERS:

The Compensation Committee of the Board of Directors, which is composed

entirely of independent, non-employee Directors, is responsible for

reviewing and approving officers' compensation and other remuneration,

recommending the compensation of top management (including executive

officers and the Chief Executive Officer) and overseeing and approving

grants under the Company's stock option and incentive plans.

Our role as the Compensation Committee is to assure that McDonald's

compensation programs are integrated with its strategic plans, to assess

the performance of McDonald's executives in developing and executing the

Company's strategies, and to ensure that compensation is awarded in

light of both individual and Company performance.  We believe that our

Committee is well qualified to make decisions regarding executive

compensation because of our in-depth understanding of the Company and

its strategic objectives, as well as our knowledge of the capabilities

and performance of McDonald's executives.

This report is our best effort at explaining in a clear and direct way

why we believe our compensation policies are uniquely appropriate for

McDonald's.

In general

Over the years, McDonald's has evolved from a pioneer of the

quick-service restaurant industry into the leader of the global

foodservice industry.  McDonald's strength and its potential to continue

to lead this industry are based, in large part, on the talent and

entrepreneurial spirit of the people associated with the Company and on

the unique and dedicated working relationships which bind these people

together to form the McDonald's System.

The McDonald's System is often referred to as a three-legged stool, with

employees, franchisees and suppliers working together toward common

goals.  Furthermore, many members of the System are shareholders.

Currently, approximately 13.6% of the Company's Common Stock is directly

or beneficially owned by, or credited through employee plans to, members

of the McDonald's System.  We believe this link strengthens the ties

between the System and shareholders.

The strength of the System comes not from any single element but from

the shared interest and involvement of each leg of the stool.  It is a

culture of trust and commitment to excellence among all those involved

with McDonald's.  The effectiveness of this approach has been

demonstrated by McDonald's record of performance for shareholders.

Since going public in 1965, McDonald's has consistently demonstrated its

ability to increase System wide sales and net income, even in difficult

economic times, and has delivered to its common shareholders a 20%

compound annual total return over the last ten calendar years.

Although a business is primarily thought of in economic terms, it is our

view that quantitative methods alone are inadequate to gauge McDonald's

true value.  We believe that to a large extent the Company's real value,

historically and for the future, lies in the exceptional reputation of

the McDonald's brand and the unique relationship and culture which the

Company has nurtured among its employees, franchisees and suppliers.

Unusual management talents and sensitivities are required to direct this

balance of independent and interdependent entities.  Accordingly, in

approaching decisions on compensation, we go beyond a simple evaluation

of financial results and include in our consideration a number of

qualitative factors which we view as unique to McDonald's and its

singular way of doing business -- factors which we believe will

significantly contribute to optimizing shareholder value over the long

term.

Our objectives

We believe that it is in the best interests of the Company and

shareholders to run the business with a long-term perspective.  The

Company's record of performance indicates that this has indeed been the

right strategy.  Accordingly, when evaluating executive
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compensation, we take into consideration management's vision in terms of

recognizing opportunities which will benefit the Company and

shareholders over the long term, the strategic plans which have been put

in place to capitalize on these opportunities, and management's ability

to motivate and develop talent to execute its strategies.

Consistent with management's philosophy of running the business with a

long-term perspective, the Company has never offered a pension plant.

Rather, employees who meet certain minimum requirements participate in

profit sharing, with contributions linked to the Company's financial

performance.

The Company has long believed that a significant portion of executive

compensation should be at risk in the form of bonuses and stock-based

incentives, such as stock options, and the Committee shares this belief.

Our executives have a significant amount of their pay at risk in the

form of unexercised stock options.  McDonald's executive officer group

owned (directly and through employee benefit plans) approximately 1.5

million shares of Company Common Stock on February 1 of this year, or an

average of about 139,000 common shares per executive officer.  This is

an indication that a significant proportion of their net worth is at

risk in the same manner as the investment of other shareholders.  By

granting stock options and encouraging employee and executive stock

ownership, we have linked compensation to the enhancement of shareholder

value and provided our executives with a perspective on managing the

Company as owners with equity positions in the business.

In the overall context described above, the objectives of McDonald's

compensation programs for all of its employees, including its executives

and the five named executive officers, are:

To retain the talent which is required to achieve aggressive corporate

objectives in a rapidly changing, highly competitive industry, by

offering a fair and competitive base salary which is consistent with the

Company's global leadership position;

To reward employees for the past year's performance through a bonus

program which places a component of pay "at risk" based on both

individual and Company performance;

To recognize accomplishments and capabilities and to provide incentives

for future performance through the use of stock options and other

long-term incentives; and To encourage employees to have an equity ownership in the Company.

The amount of weight we give to each of these objectives in making

compensation decisions varies with an employee's position within the

Company, with a view to putting greater amounts of compensation "at

risk" and awarding an increasing proportion of equity-based compensation

to employees at higher levels of responsibility.  It is our belief that

a compensation program designed with these four objectives in mind

should work to ensure present and future leadership performance which

will result in optimal returns to McDonald's shareholders over time.

A more detailed description of the individual components of compensation

of our executives, including the five named executive officers, is

provided below.

Base salary

The determination of an executive's base salary, which is subject to

adjustment annually, is one of the most individualized judgments which

we, as a Committee, must make.  While we review prevailing levels of

base salary paid to executives with similar responsibilities, we study

survey information primarily to inform ourselves about the general

levels of compensation required to retain highly skilled executives, and

not with a view to positioning McDonald's executive compensation at the

high, middle or low end of a particular range.  On these occasions when

we refer to survey information, we review compensation
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for a broad group of companies, which includes restaurant companies,

companies with global brand presence, and other top-tier companies with

whom we compete for executive talent.

Generally, the primary drivers of an executive's base salary are (in

order of importance):  the executive's level of responsibility and

individual performance, the performance of the Company as a whole, and

the Company's position as an industry leader.  We evaluate Company

performance on overall financial results and progress in achieving

strategic objectives, including growth in market share.  In gauging

individual performance, we consider accomplishments in many areas that

cannot be measured solely by accounting methods, in addition to those

that can.  Among these are:

The development and execution of strategic plans;

The demonstration of leadership qualities and the ability to develop

staff;

The assumption of additional management responsibilities;

The nature and extent of an individual's contributions throughout the

year to plans and programs which have affected the Company's

performance; and

Contributions to programs to improve relations with customers,

franchisees, suppliers, employees and shareholders.

Mr. Quinlan's base salary was increased in 1992 from $800,000 to

$880,000.  This increase recognized Mr. Quinlan's excellent performance,

his contributions to the success of the Company in the previous year,

and particularly his leadership in achieving System wide focus on a

comprehensive strategic plan to enhance the Company's leadership

performance over the long term.

Annual bonus

The Company has an annual bonus plan for its employees and executives.

At the executive level, the plan is designed to place a significant

portion of total annual compensation at risk in order to encourage

sustained high performance.  Executive officers are assigned target

bonus levels based upon their respective levels of responsibility (the

greater the responsibility, the higher the percentage of target bonus to

salary).  Target bonuses are adjusted (in order of relative weight) by

factors for individual performance, the overall results of the

organizational unit for which the particular executive officer is

responsible, and Company performance.  Individual and Company

performance are evaluated in the same manner as described above under

"Base Salary".  The performance of an organizational unit is based on

that unit's achievement of annual financial and strategic objectives.

For his performance in 1992, Mr. Quinlan was awarded a bonus of

$700,000, which compares with a bonus of $620,000 for 1991.  In addition

to the factors described above, the 1992 bonus awarded to Mr. Quinlan

reflects our assessment of his role in setting priorities for the

System, in leading the Company's long-term strategic growth and in

delivering improved results which were reflected in good returns to

shareholders.

Stock options

McDonald's has included stock options as a key element of its total

compensation program since 1968.  Stock options allow the recipient to

purchase shares of Company Common Stock at a specified price that is not

less than the fair market value of the stock on the date the option is

granted.  Options vest over a seven-year period and are exercisable over

a specified period of time following the date of grant, which has

typically been ten years.  The Committee believes that this form of

long-term incentive is presently the best vehicle by which to link

management's interests with those of shareholders, since an optionee

will realize a benefit upon exercise of his or her options only if

McDonald's stock price increases.  When this happens, all shareholders

benefit.
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[PHOTO OMITTED:  "Jack M. Greenberg"; "James R. Cantalupo"; "Gordon C.

Gray"; "Robert M. Beavers, Jr."; "Michael R. Quinlan"; "Donald G.

Lubin"; "Andrew J. McKenna"; "Ballard F. Smith"]
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[PHOTO OMITTED:  "Paul D. Schrage"; "Edward H. Rensi"; "Terry Savage";

"Fred L. Turner"; "B. Blair Vedder, Jr."; "Roger W. Stone"; "Robert N.

Thurston"; "Hall Adams, Jr."]
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In establishing guidelines for the size of stock option awards, we, as a

Committee, consider (in order of importance) level of responsibility,

achievement of plan objectives, contributions to the Company's planning

process, and the Company's accomplishment of major strategic objectives.

Survey information is taken into account on the same basis as it is for

establishing base salary.  Individual awards to executive officers are

made within these guidelines, dependent primarily upon individual

performance and, to some extent, on their potential.  In making awards

to executive officers, we also consider the amount of options granted to

such officers in previous years.  Based on these factors, with

particular emphasis on his leadership in establishing a comprehensive

focus on constructive change in executing long-term strategy, the

Committee granted Mr. Quinlan options to purchase 151,000 shares of

McDonald's Common Stock in 1992 at the fair market value of such stock

on the date of options were granted.  These options will expire in 2002

and vest over a seven-year period.

Profit Sharing and McDESOP

The five named executive officers participate in profit sharing and a

401(k) plan (McDESOP).  Contributions to profit sharing are determined

annually by the Board of Directors based on the Company's financial

performance and are allocated to eligible participants' accounts in

proportion to their considered compensation, subject to certain

limitations under tax law.  For all participants, amounts in excess of

tax limitations were credited to related equalization plans.  As a

participant in profit sharing and related equalization plans, in 1992

Mr. Quinlan received a total allocation of $88,537 to his accounts under

these plans.

Through McDESOP and related equalization plans, which receive and hold

contributions and benefit amounts that exceed applicable tax

limitations, employees and executives have been encouraged to build

equity ownership in the Company by investing a portion of their salaries

in McDonald's Common Stock.  The Company has also encouraged equity

ownership by utilizing the leveraged feature of McDESOP (LESOP), which

has borrowed funds and used the proceeds to purchase McDonald's Common

and Preferred Stock.

The Board of Directors establishes the limitations on contributions to

McDESOP and on the use of the leveraged feature of McDESOP.  In 1992,

eligible employees, including executive officers, were able to

contribute a portion of their salary and bonus to McDESOP and its

related equalization plans, and their contributions were partially

matched by the Company.  The Board of Directors has in the past

authorized three LESOP borrowings which resulted in allocations to

participant accounts in 1992.

Through his participation in McDESOP, LESOP and the related equalization

plans, a total of $438,607 was allocated to Mr. Quinlan's plan accounts.

Of this amount, $212,052 constituted Mr. Quinlan's salary reduction

contributions.

In conclusion

The Company's 1992 Annual Report to Shareholders describes McDonald's

accomplishments for the year and details the Company's strategies and

priorities for the future.  We recommend it for your reading.

We welcome your comments on whether our objectives of providing

information that is useful and clearly stated have been met.  If you

have any comments or suggestions you would like us to consider, please

write to us c/o Shelby Yastrow, Secretary, McDonald's Corporation,

McDonald's Plaza, Oak Brook, Illinois 60521.

Respectfully submitted,

Robert N. Thurston, Chairman

Terry Savage

Ballard F. Smith
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EXECUTIVE COMPENSATION

Summary compensation table

The following table summarizes the total compensation earned or paid for

services rendered in all capacities during each of the years ended

December 31, 1992, 1991 and 1990, by the named Executive Officers.

                                                Annual compensation

Name and title                     Year         Salary        Bonus

Michael R. Quinlan                 1992        $880,000      $700,000

Chairman of the Board,             1991         800,000       620,000

Chief Executive Officer            1990         750,000       535,000

Edward H. Rensi                    1992         645,000       405,000

President,                         1991         583,000       355,000

Chief Executive Officer-U.S.A.     1990         550,000       321,000

James R. Cantalupo                 1992         590,000       385,000

President,                         1991         533,250       325,000

Chief Executive                    1990         500,000       267,500

 Officer-International

Jack M. Greenberg                  1992         516,000       375,000

Vice Chairman,                     1991         476,083       284,000

Chief Financial Officer            1990         446,843       186,025

Paul D. Schrage                    1992         444,100       229,000

Senior Executive Vice              1991         426,658       222,200

President,                         1990         401,079       184,895

Chief Marketing Officer

(TABLE CONTINUED)

                                              Long-term compensation

                                                       Awards

                                               Restricted    Number of

                                                 stock       options

Name and title                      Year         awards      granted

Michael R. Quinlan                  1992             0       151,000

Chairman of the Board,              1991             0       100,000

Chief Executive Officer             1990             0        65,000

Edward H. Rensi                     1992             0        66,000

President,                          1991             0        60,000

Chief Executive Officer-U.S.A.      1990             0        40,000

James R. Cantalupo                  1992             0        76,000

President,                          1991             0        72,000

Chief Executive                     1990             0        60,000

 Officer-International

Jack M. Greenberg                   1992             0        76,000

Vice Chairman,                      1991             0        60,000

Chief Financial Officer             1990             0        50,000

Paul D. Schrage                     1992             0        31,000

Senior Executive Vice               1991             0        36,000

President,                          1990             0        20,000

Chief Marketing Officer

(TABLE CONTINUED)

                                              Long-term

                                            compensation

                                               Payouts

                                                             All other

                                              LTIP (*)     compensation

Name and title                       Year      payouts         (a)(b)

Michael R. Quinlan                   1992         0           $321,355

Chairman of the Board,               1991         0                  -

Chief Executive Officer              1990         0                  -

Edward H. Rensi                      1992         0            205,941

President,                           1991         0                  -

Chief Executive Officer-U.S.A.       1990         0                  -

James R. Cantalupo                   1992         0            188,679

President,                           1991         0                  -

Chief Executive                      1990         0                  -

 Officer-International

Jack M. Greenberg                    1992         0            167,311

Vice Chairman,                       1991         0                  -

Chief Financial Officer              1990         0                  -

Paul D. Schrage                      1992         0            131,890

Senior Executive Vice                1991         0                  -

President,                           1990         0                  -

Chief Marketing Officer

* Long-Term Incentive Plan

(a) Represents Company contributions and allocations to:  (i) McDESOP

and LESOP; (ii) profit sharing and related equalization plans; and (iii)

premiums on group term life insurance, respectively; as follows:  Mr.

Quinlan, $226,555, $88,537, and $6,263; Mr. Rensi, $144,775, $56,538,

and $4,628; Mr. Cantalupo, $132,595, $51,822, and $4,262; Mr. Greenberg,

$115,995, $45,310, and $6,006; and Mr. Schrage, $88,969, $34,747, and

$8,174.  As the equalization plans are unfunded, amounts which have been

included represent the Company's obligation to pay such amounts to

participants.

(b) SEC rules do not require disclosure regarding items in this column

for fiscal years 1991 and 1990.
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Stock option grants in 1992

The following table shows the stock options granted to the named

Executive Officers during 1992 and the potential realizable value of

those grants (on a pre-tax basis) determined in accordance with SEC

rules.  The information in this table shows how much the named Executive

Officers may eventually realize in future dollars under three

hypothetical situations:  if the price of McDonald's Common Stock does

not increase, and if the stock gains 5% or 10% in value per year,

compounded over the ten-year life of the options.  These amounts

represent assumed rates of appreciation, and are not intended to

forecast future appreciation of the Company's Common Stock.

The options described in this table have exercise prices equal to the

fair market value of a share of Common Stock on the date they were

granted.  Unless the Company's stock price appreciates and the recipient

continues to be employed until the options vest, the options have no

value.

Another way to look at the value of these stock options is to express

their value at expiration in today's dollars, using a present value

approach.  The last two columns of this table show the present value of

these options, based on the assumed rates of stock price appreciation

shown in the preceding two columns.

                                         Individual grants

                                       Percent

                             Number   of total

                                 of    options    Exercise

                            options    granted       price   Expiration

Name                    granted (a)    in 1992      ($/Sh)         date

Michael R. Quinlan         150,000        2.6%     $44.875      6/16/02

                             1,000         --       47.750     12/15/02

Edward H. Rensi             65,000        1.1       44.875      6/16/02

                             1,000         --       47.750     12/15/02

James R. Cantalupo          75,000        1.3       44.875      6/16/02

                             1,000         --       47.750     12/15/02

Jack M. Greenberg           75,000        1.3       44.875      6/16/02

                             1,000         --       47.750     12/15/02

Paul D. Schrage             30,000        0.5       44.875      6/16/02

                             1,000         --       47.750     12/15/02

Increase in market

 value to common

 shareholders (d)                -          -           -             -

(TABLE CONTINUED)

                                      Potential realizable value at

                                       assumed rates of stock price

                                             appreciation (b)

Name                                0%             5%            10%

Michael R. Quinlan                 $0      $4,233,247    $10,727,879

                                    0          30,030         76,101

Edward H. Rensi                     0       1,834,407      4,648,748

                                    0          30,030         76,101

James R. Cantalupo                  0       2,116,623      5,363,939

                                    0          30,030         76,101

Jack M. Greenberg                   0       2,116,623      5,363,939

                                    0          30,030         76,101

Paul D. Schrage                     0         846,649      2,145,576

                                    0          30,030         76,101

Increase in market

 value to common

 shareholders (d)                   0    $10.3 billion    $26.0 billion

(TABLE CONTINUED)

                                            Present value at assumed

                                              rates of stock price

                                               appreciation (b)(c)

                                                   5%               10%

Michael R. Quinlan                         $2,014,250       $ 5,104,505

                                               14,955            37,900

Edward H. Rensi                               872,842         2,211,952

                                               14,955            37,900

James R. Cantalupo                          1,007,125         2,552,252

                                               14,955            37,900

Jack M. Greenberg                           1,007,125         2,552,252

                                               14,955            37,900

Paul D. Schrage                               402,850         1,020,901

                                               14,955            37,900

Increase in market

 value to common

 shareholders (d)                        $4.9 billion     $12.4 billion

(a) Options vest over a seven-year period, with one-fourth of each grant

vesting one year after the grant date and an additional one-fourth

vesting every other year thereafter.  Additionally, options vest upon

retirement or death and vesting of options can be accelerated by the

Compensation Committee.  Typically, options expire on the tenth

anniversary of their respective dates of grant.

(b) Calculated over a ten-year period, representing the life of the

options.

(c) Present values have been calculated assuming an investment in a

ten-year, zero coupon U.S. Treasury note made at the time the options

were granted (7.71% on 6/16/92 and 7.22% on 12/15/92).

(d) Calculated by using a Common Stock price of $44.875 and the total

weighted average number of common shares outstanding for 1992.  Assuming

5% and 10% compounded growth rates, one share of Common Stock valued at

$44.875 on 6/16/92 would be worth $73.10 and $116.39, respectively, on

6/16/02.
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Aggregate option exercises and option values table

The following table shows information concerning the exercise of stock

options by each of the named Executive Officers during 1992, and the

value of all remaining exercisable and unexercisable options at December

31, 1992, on a pre-tax basis.

                                  Shares acquired         Net value

Name                                on exercise         realized (a)

Michael R. Quinlan                    25,311            $  947,374

Edward H. Rensi                       83,112             1,916,271

James R. Cantalupo                    27,000               986,877

Jack M. Greenberg                      8,936               272,090

Paul D. Schrage                       24,976               823,496

(TABLE CONTINUED)

                                                   Value of unexercised

                           Number of unexercised   in-the-money options

                           options at 12/31/92       at 12/31/92 (b)

                                 Exercisable/          Exercisable/

Name                            unexercisable         unexercisable

Michael R. Quinlan                186,375/              $4,567,587/

                                  352,125                4,713,680

Edward H. Rensi                    41,030/                 931,303/

                                  204,612                3,209,239

James R. Cantalupo                123,902/               3,036,545/

                                  228,350                3,328,056

Jack M. Greenberg                  52,500/               1,107,002/

                                  175,500/               2,140,502

Paul D. Schrage                    46,500/               1,061,349/

                                   97,500                1,440,099

(a) The net value realized on exercise of stock options is calculated by

subtracting the exercise price from the market value of McDonald's

Common Stock as of the exercise date.

(b) The value of unexercised in-the-money options is equal to the market

value of the Common Stock at December 31, 1992 ($48.75 per share) less

the per share option exercise price multiplied by the number of

exercisable or unexercisable options, as the case may be.

OTHER INFORMATION

Compliance with Section 16(a) of the Securities Exchange Act of 1934

Section 16(a) of the Securities Exchange Act of 1934 requires the

Company's Executive Officers and Directors to file reports of ownership

and changes in ownership with the SEC and the New York Stock Exchange.

The Company believes that during the period from January 1, 1992 through

December 31, 1992, its Executive Officers and Directors complied with

all applicable Section 16(a) filing requirements, except that two

executive officers, Michael L. Conley and Thomas S. Dentice, each

inadvertently filed one of their reports several days late.  This

conclusion is based solely on a review of the copies of such forms

furnished to the Company in accordance with SEC regulations and certain

written representations received by the Company.

Related party transactions

In 1992, the Company and its subsidiaries purchased approximately $2.9

million worth of products (principally premiums and gift items) from

Group II Communications, Inc. Mr. McKenna, a Director of the Company, is

the holder of 92% of the stock of Group II.  The Company believes that

such purchases were made on terms at least as favorable as would have

been available from unaffiliated third parties.  The Company expects to

continue its dealings with Group II in 1993 on similar terms.
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COMPARISON OF TOTAL SHAREHOLDER RETURN

The two performance graphs below depict McDonald's cumulative total

return to common shareholders relative to the Standard & Poor's 500

Stock Index (S&P) and the Dow Jones Industrial Average (DJIA) for the

five- and ten-year periods ended December 31, 1992.  We believe that the

ten-year graph is especially meaningful as McDonald's business and

growth focus has been, and continues to be, long term.  Both graphs

assume an initial investment of $100 in McDonald's Common Stock and in

each index, and the reinvestment of dividends.

Although McDonald's is included in published restaurant indices, we

believe that a comparison relative to such an index would not be

meaningful since, by virtue of its size, McDonald's inclusion in these

indices tends to skew the results.  Also, our global brand presence

distinguishes us from most of the restaurant companies included in these

published indices.  From an investment perspective, McDonald's may be

viewed among global consumer product companies; global food and beverage

companies; or as a global branded growth stock.

In the absence of any readily identifiable peer group for McDonald's, we

have selected the DJIA as an appropriate index for comparative purposes.

Our large capitalization, trading volume and importance in an industry

that is vital to the U.S. economy have resulted in McDonald's inclusion

in the DJIA since 1985.  Also, many DJIA companies generate sales and

revenues outside of the U.S. and some manage global brands.

[GRAPHS OMITTED:  "Five-year cumulative shareholder total return, Base

year 1987=$100, Years ended December 31"; "Ten-year cumulative

shareholder total return, Base year 1982=$100, Years ended December 31"]

FIVE-YEAR CUMULATIVE SHAREHOLDER TOTAL RETURN

BASE YEAR 1987=$100

YEARS ENDED DECEMBER 31

               '87        '88        '89        '90        '91       '92

MCD           $100        111        160        137        181       234

S&P $100 117 154 149 194 209

DJIA          $100        116        154        153        190       204

TEN-YEAR CUMULATIVE SHAREHOLDER TOTAL RETURN

BASE YEAR 1982=$100

YEAR ENDED DECEMBER 31

               '82        '83        '84        '85        '86       '87

MCD           $100        119        132        210        240       263

S&P $100 122 130 171 203 214

DJIA          $100        126        128        170        217       228

(TABLE CONTINUED)

               '88        '89        '90        '91        '92

MCD            291        421        360        474        614

S&P            249        328        318        415        446

DJIA           265        351        349        433        465
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PROPOSAL TWO.  SHAREHOLDER PROPOSAL

The Sinsinawa Dominicans and three other co-filers (the "Sisters") have

advised the Company that they intend to present a shareholder proposal

at the 1993 Annual Meeting.  Pursuant to SEC rules, the names, addresses

and number of shares of the Sisters will be furnished to any person upon

request to the Company.  This proposal asks the Company to endorse the

CERES Principles, a set of principles dealing with the environment.  The

Board of Directors recommends a vote "AGAINST" this proposal and our

reasons are set out in detail on the next page.

Following is the complete text of the shareholder proposal and

supporting statement received for inclusion in this Proxy Statement:

Shareholder proposal and supporting statement

"WHEREAS WE BELIEVE:  The responsible implementation of sound

environmental policy increases long-term shareholder value by increasing

efficiency, decreasing clean-up costs, reducing litigation, and enhacing

public image and product attractiveness;

Adherence to public standards for environmental performance gives a

company greater public credibility than is achieved by following

standards created by industry for itself.  In order to be publicly

credible and useful, such standards need to be created independently of

industry and they need to reflect what investors and other stakeholders

want to know about the environmental records of their companies;

Standardized environmental reports will provide shareholders with useful

information which allows comparisons of performance against uniform

standards and comparisons of progress over time.  Companies can also

attract new capital from investors seeking investments that are

environmentally responsible, progressive, and which minimize the risk of

environmental liability.

AND WHEREAS:  The Coalition for Environmentally Responsible Economies

(CERES), which comprises large institutional investors with $150 billion

in stockholdings (including shareholders of this Company), public

interest representatives, and environmental experts, after consulting

with dozens of corporations, has produced comprehensive public standards

for both environmental performance and reporting.  Hundreds of companies

have been invited to support these "CERES Principles" (originally issued

in 1989 as the "Valdez Principles" and revised in 1992), as a sign of

their commitment to environmental excellence.

In endorsing the CERES Principles, a company commits to work toward:

1.  Protection of the biosphere

2.  Sustainable use of natural resources

3.  Waste reduction & disposal

4.  Energy conservation

5.  Risk reduction

6.  Safe products and services

7.  Environmental restoration

8.  Informing the public

9.  Management commitment

10.  Audits and reports

Management has received the complete text of the CERES Principles and

the accompanying CERES Report Form (available from CERES, 711 Atlantic

Avenue, Boston MA 02110, tel: 617/451-0927), and has officially been

asked to endorse them.

RESOLVED:  Shareholders request the Company to endorse the CERES

Principles for corporate environmental accountability.

Supporting statement

The potential impact of environmental issues concerns many investors

who are now calling for company commitments to public accountability.

We believe this is best achieved by public standards which have received

scrutiny and input from corporate, environmental, investor, and

community sources.  We believe that the environmental polices and

reports produced by companies to date--commendable as they are --lack

the critical component of commitment to standards set not only by

themselves but also by "stakeholders" in the company, including

investors in this Company and environmentally concerned customers.

We invite the Company to endorse the CERES Principles by (1) stating its

endorsement in a letter signed by a senior officer; (2) committing to

implement the Principles; and (3) annually completing the
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CERES Report.  Endorsement will entail a fee for CERES' analysis and

processing of the Report.  Endorsing these Principles complements

internal corporate environmental polices and procedures.

Most importantly, endorsement will allow our Company to participate in

the elaboration of publicly acceptable environmental performance and

reporting standards.  We invite all shareholders to encourage our

Company to demonstrate environmental leadership and account for its

environmental impact.  Please support this resolution."

The Board's recommendation

McDonald's places the highest priority on protecting the environment.

We are not in disagreement with the spirit of the Sister's proposal.  We

realize that in today's world, a business leader must be an

environmental leader as well.  That means analyzing the various aspects

of our business in terms of their impact on the environment, encouraging

sound environmental practices, and establishing procedures for

accountability.  As we understand them, these are the primary objectives

of the CERES Principles.  These are also the primary objectives of

McDonald's environmental programs.

We have a difference of opinion about the best way to accomplish these

objectives.  The CERES Principles mandate a generalized approach to

environmental issues which is meant to apply across the board to any and

every industry.  McDonald's, on the other hand, strongly believes that a

focused effort with clearly defined goals, customized to the Company, is

the most effective way of dealing with these issues.

The clearest way to illustrate the differences in our approaches might

be to use an example.  In 1990, McDonald's and the Environmental Defense

Fund (EDF), a leading environmental advocacy group, formed a joint task

force to review McDonald's operations and their impact on the

environment.  The culmination of this review was McDonald's adoption of

a comprehensive and ongoing Waste Reduction Plan which has, over time,

resulted in over 80 initiatives, pilot projects and tests aimed at

reducing solid wastes in all aspects of our business.  By concentrating

on waste reduction, we have focused our resources where we believe

McDonald's can make the greatest impact at this time.  We have

established accountability by setting clear and measurable goals against

which our performance can be judged, and we have informed the public

regularly about the progress of our programs.  In October, 1991,

McDonald's and EDF received "The President's Environmental and

Conservation Challenge Award" for their cooperative efforts in

developing this Plan.

Our efforts in waste reduction are only one element of a carefully

developed program tailored specifically to our business.  We believe

that through the Waste Reduction Plan and other environmental programs,

such as the McRecycle USA program, McDonald's has achieved environmental

leadership and established public accountability.  Our environmental

polices and programs are designed to focus our efforts where they can do

the most good.  For instance, in the first three years of the McRecycle

USA program, we have purchased over one-half billion dollars of recycled

products for our restaurants, creating a better market for recycled

products.  This year, the Society for the Advancement of Management

awarded McDonald's with the first ever Corporate Social Responsibility

Award for the McRecycle USA program.

We are concerned that by committing to comply with a generalized set of

principles, many of which have little or no applicability to our

business, our energies and resources will become so dispersed that we

will be unable to sustain the focus that has allowed us to make such

positive, measurable strides in environmental matters.  Therefore, we

recommend that shareholders vote "AGAINST" Proposal Two.

Voting information for Proposal Two

The affirmative vote of the holders of a majority of the issued and

outstanding shares of Common and Preferred Stock represented at the 1993

Annual Meeting and entitled to vote on this proposal is required to

approve Proposal Two.

The Board of Directors recommends that shareholders vote "AGAINST"

Proposal Two.
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Proxy solicitation

This Proxy Statement and the accompanying proxy and voting instruction

card are being furnished to shareholders of the Company beginning on

April 14, 1993 in connection with the solicitation of proxies by the

Board of Directors to be used in voting at the Annual Meeting of

Shareholders on May 28, 1993, and any adjournment thereof.

The Company will bear the cost of soliciting proxies, including the

charges and expenses of brokerage firms and others for forwarding

solicitation material to beneficial owners.  The Company has retained

D.F.  King  &  Co., Inc. to solicit proxies on behalf of the Board at a

fee

estimated to be $18,000, plus reimbursement of reasonable out-of-pocket

expenses.  Proxies may also be solicited by certain employees and

Directors of the Company by mail, by telephone, or personally, without

compensation apart from their normal salaries.

Record date and voting at the Annual Meeting

Shareholders of record owning Common or Preferred Stock (except Series E

Preferred Stock) at the close of business on March 29, 1993, are

entitled to vote at the 1993 Annual Meeting.  On that date there were

359,711,490 shares of Common Stock and 5,973,212 shares of Preferred

Stock outstanding and entitled to vote at the Annual Meeting.  Each

share of Common Stock and each share of Preferred Stock (except Series E

Preferred Stock) is entitled to one vote upon each matter presented at

the Annual Meeting.

A proxy may be revoked by voting in person at the Annual Meeting, by

written notice to the Company's Secretary, or by delivery of a later-

dated proxy, in each case prior to the closing of the polls for voting

at the Annual Meeting.  A proxy in the accompanying form which is

properly signed, dated, returned and not revoked will be voted in

accordance with the instructions contained therein.  Unless authority to

vote for the election of Directors (or for any one or more nominees) is

withheld, proxies will be voted for the slate of five Directors proposed

by the Board, and, if no contrary instructions are given, proxies will

be voted in opposition to the shareholder proposal.  The enclosed proxy

gives discretionary authority as to any matters not specifically

referred to therein.  Management is not aware of any other matters to be

presented for action by shareholders before the Annual Meeting, except

as set forth in this Proxy Statement.  However, if any such matters

properly come before the Annual Meeting, it is understood that the proxy

holder or holders are fully authorized to vote thereon in accordance

with his or their judgment and discretion.

All votes cast by proxy or in person at the Annual Meeting will be

tabulated by First Chicago Trust Company of New York, who has been

appointed independent inspector of election for the 1993 Annual Meeting

and will determine whether or not a quorum is present.  First Chicago

Trust Company of New York will treat abstentions as shares that are

present and entitled to vote for purposes of determining the presence of

a quorum but as unvoted for purposes of determining the approval of any

matter submitted to the shareholders for a vote.  If a broker indicates

on a proxy that it does not have discretionary authority as to certain

shares to vote on a particular matter, those shares will be considered

as present for quorum purposes but not entitled to vote with respect to

that matter.

A list of shareholders of record entitled to vote at the Annual Meeting

will be available for inspection by any shareholder for any purpose

germane to the meeting during ordinary business hours for a period of 10

days prior to the meeting at the Company's office at McDonald's Plaza,

Oak Brook, Illinois 60521.

Auditors

The Board of Directors has appointed Ernst & Young as independent

auditors to examine the consolidated financial statements of the Company

for the year ending December 31, 1993.  Ernst & Young audited such

statements for the year ended December 31, 1992, and a representative of

that firm will be present at the Annual Meeting and will have the

opportunity to make a statement, if the firm elects to do so, and to

respond to appropriate questions from shareholders.
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[PHOTO OMITTED:  "Advisory Directors, Pictured left to right are Burton

D. Cohen, Senior Vice President, Assistant General Counsel and Assistant

Secretary; Gregory J. Ryan, Joint Venture Partner--Sao Paulo, Brazil;

John s. Charlesworth, Zone Vice President; and Thomas W. Glasgow, Jr.,

Executive Vice President, Chief Operations Officer."]

1994 Annual Meeting--receipt of shareholder proposals

Any shareholder proposal must be submitted in writing to the Secretary

of the Company at McDonald's Plaza, Oak Brook, Illinois 60521 and

received by December 6, 1993 if it is to be included in the Company's

1994 proxy materials.

The Company will provide, without charge, a copy of McDonald's

Corporation's Annual Report on Form 10-K for the year ended December 31,

1992 (including any financial statements and schedules, and a list

describing any exhibits not contained therein) upon written request

addressed to the Shareholder Services Center, McDonald's Corporation,

Kroc Drive, Oak Brook, Illinois 60521.  The exhibits are available upon

payment of charges which approximate the Company's cost of reproduction

of the exhibits.

About the cover

On the cover are fictional postal marks designed to commemorate the

opening of the first McDonald's restaurant in each of the 66 countries

where the Company is currently doing business.  The current names of

countries have been reflected.

Location of the Annual Meeting

The Lodge

At McDonald's Office Campus

Prairie Room

Corner of Kroc Drive and Ronald Lane

Oak Brook IL 60521

McDonald's Corporation

McDonald's Plaza

Oak Brook IL 60521

1-708-575-3000

