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Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers any additional shares
of the Common Stock and Common Stock Non-Voting that may become issuable under the plan referenced above by reason of any stock dividend,
stock split, recapitalization or other similar transaction.
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Estimated solely for the purpose of calculating the registration fee pursuant to 457(c) and 457(h) of the Securities Act, and based upon the average of
the high and low prices of the Registrant's Common Stock and Common Stock Non-Voting as reported on the New York Stock Exchange on March 26,
2013.

   

   

 
 

  

  

 



PART I

INCORPORATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

As permitted by the rules of the Securities and Exchange Commission (the “Commission”), this Registration Statement omits the information specified
in Part I of Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the plan as required by Rule 428(b)
(1) under the Securities Act of 1933, as amended (the “Securities Act”). Such documents are not being filed with the Commission as part of this Registration
Statement or as a prospectus or prospectus supplement pursuant to Rule 424. These documents and the documents incorporated by reference in this
Registration Statement pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents or designated portions thereof are incorporated herein by reference in this Registration Statement:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended November 30, 2012;

(b) The Company’s Quarterly Report on Form 10-Q for the quarterly period ended February 28, 2013;

(c) The Company’s Current Reports on Form 8-K filed on April 2, 2013 and March 5, 2013 (except that any portions thereof which are furnished and
not filed shall not be deemed incorporated); and

(d) The Company’s registrations on Forms 8-A filed with the Commission on April 26, 1999 and August 30, 2001, which describe the Company’s
Common Stock Non-Voting and Common Stock, respectively.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, prior to the
filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold, or which deregisters all
securities remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of
such documents.

Item 4. Description of Securities

Not Applicable.

Item 5. Interests of Named Experts and Counsel

The legal validity of the issuance of the shares of Common Stock and Common Stock Non-Voting offered by the prospectus has been passed upon by
W. Geoffrey Carpenter, Vice President, General Counsel and Secretary of the Company. Mr. Carpenter owns shares of the Registrant’s Common Stock and
Common Stock Non-Voting and is eligible to participate in the 2013 Plan.

Item 6. Indemnification of Directors and Officers

Under the Company’s by-laws and the Maryland General Corporation Law, the directors and officers of the Company may be entitled to
indemnification in respect of threatened, pending or completed actions, suits or proceedings, whether civil, criminal, administrative or investigative
(“proceedings”), to which they are made a party by reason of their position as a director or officer of the Company. In the case of conduct in their official
capacity with the Company, directors and officers will be entitled to indemnification unless the act or omission of the director or officer was material to the
matter giving rise to the proceeding and was committed in bad faith or was the result of active and deliberate dishonesty or the director or officer actually
received an improper personal benefit in money, property or services. In the case of criminal proceedings the director or the officer also must have had no
reasonable cause to believe that the conduct was unlawful.

If the director or officer is successful on the merits or otherwise in the defense of any proceeding, the director or officer will be entitled to
indemnification against reasonable expenses incurred in connection with the proceedings regardless of whether the foregoing standards are met. In addition, a
court of appropriate jurisdiction may order indemnification if it determines that the director or officer has met the foregoing standards, or if it determines that
the director or officer is fairly and reasonably entitled to indemnification in view of all the relevant circumstances.

Any indemnification required or permitted by the Company’s by-laws and the Maryland General Corporation Law may be against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by the director or officer in connection with the

  

  

 



proceeding. However, if the proceeding is by or in the right of the Company, indemnification may be made only against expenses and may not be made in
respect of any proceeding in which the director or officer is adjudged to be liable to the Company.

Under the Company’s charter, the monetary liability of directors and officers to the Company or its stockholders is eliminated except for, and to the
extent of, actual receipt of any improper benefit in money, property or services, or in respect of an adjudication based upon a finding of active and deliberate
dishonesty material to the cause of action adjudicated.

The Company also maintains for the benefit of its directors and officers insurance covering certain liabilities asserted against or incurred by such
persons in their capacity as, or as a result of their position as, director or officer of the Company. This insurance may afford protection for liabilities not
subject to indemnification under the Company’s by-laws and the Maryland General Corporation Law.

Item 7. Exemption from Registration Claimed

Not Applicable.

Item 8. Exhibits

See the Exhibit Index.

Item 9. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby further undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each filing
of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.

  

  

 



SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the County of Baltimore, and the State of Maryland, on the 3rd day of April, 2013.

    

McCormick & Company, Incorporated

By: /s/ Alan D. Wilson            
Alan D. Wilson
Chairman, President, Chief Executive Officer and
Director

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on the 3rd day of April, 2013.

    

Signature  Title  
    

/s/ Alan D. Wilson
Alan D. Wilson  

Chairman, President, Chief Executive Officer and Director

 

/s/ Gordon M. Stetz, Jr.
Gordon M. Stetz, Jr.  

Executive Vice President, Chief Financial Officer and Director

 

/s/ Kenneth A. Kelly, Jr.
Kenneth A. Kelly, Jr.
   

Senior Vice President and Controller
   

 

A majority of the Board of Directors:

John P. Bilbrey, J. Michael Fitzpatrick, Freeman A. Hrabowski, III, Jacques Tapiero, Patricia Little, Michael D. Mangan, Margaret M.V. Preston, George A.
Roche, Gordon M. Stetz, Jr., William E. Stevens and Alan D. Wilson.

By: /s/ W. Geoffrey Carpenter          April 3, 2013
W. Geoffrey Carpenter
Attorney-in-Fact
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Exhibit 4.1

2013 OMNIBUS INCENTIVE PLAN

McCORMICK & COMPANY, INCORPORATED

Article I. – Purpose:

The purpose of the 2013 Omnibus Incentive Plan (the “Plan”) is to enhance the ability of McCormick & Company, Incorporated (the “Company”), and its
subsidiaries and affiliates to attract and retain highly talented directors, officers, employees, and independent contractors, to motivate Plan participants to
achieve the Company’s financial goals and strategic objectives, and to facilitate the design and implementation of competitive incentive compensation
programs. To this end, the Plan provides for the grant of share-based awards in the form of stock options, stock appreciation rights, restricted stock, stock
units, unrestricted stock, dividend equivalent rights, performance shares and performance units, as well as the grant of cash awards. Any of these awards may,
but need not, be made as performance incentives to reward attainment of annual or long-term performance goals in accordance with the terms hereof. Stock
options granted under the Plan may be non-qualified stock options or incentive stock options, as provided herein, except that stock options granted to any
non-employee director or any independent contractor currently providing services to the Company or an affiliate shall in all cases be non-qualified stock
options. The Plan permits the payment of incentive compensation that may or may not satisfy the criteria for “performance-based compensation” within the
meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”).

Article II. – Administration:

The Compensation Committee of the Board of Directors shall administer the Plan for those participants who are members of the Company’s Board of
Directors, “officers” of the Company as defined in Rule 16a – 1(f) under the Securities Exchange Act of 1934 (the “Exchange Act”), and for such other key
employees as may be designated by the Compensation Committee as Plan participants (such directors, officers and key employees hereinafter referred to as
“Senior Participants”). All determinations with respect to the participation of such Senior Participants in the Plan, and the form, amount and timing of any
Awards (as defined in Article IV) to be granted to any such participants under the Plan, and the payment of any such Awards shall be made solely by the
Compensation Committee. The Company’s Management Committee shall administer the Plan for all other participants and shall have responsibility for all
determinations with respect to the participation of any such participants in the Plan, and the form, amount and timing of any Awards to be granted to any such
participants under the Plan, and the payment of any such Awards. All references to the “Committee” in the Plan shall include both the Compensation
Committee and the Management Committee, as appropriate.
The Committee shall have full discretionary authority to administer the Plan, which shall include the discretionary authority to construe and interpret the
terms of the Plan and any Award Agreement, to determine all facts necessary to administer the Plan and any Award Agreement, and to correct any defect,
supply any omission or reconcile any inconsistency in the Plan or any Award Agreement in the manner and to the extent it shall deem necessary or advisable.
All decisions or actions by the Committee shall be made in its sole discretion and shall be final and binding on all persons having or claiming any interest in
the Plan or in any Award Agreement.
The Committee may retain the right in an Award Agreement or otherwise to cause a forfeiture of the gain realized by a participant on account of actions taken
by the participant in violation or breach of, or in conflict with any employment agreement, non-competition agreement, agreement prohibiting solicitation of
employees or clients of the Company or any affiliate thereof, or confidentiality obligation with respect to the Company or any affiliate thereof or otherwise in
competition with the Company or any affiliate thereof, to the extent specified in such Award Agreement applicable to the participant. Furthermore, the
Company may annul an Award if the participant is an employee of the Company or an affiliate thereof and is terminated for Cause. “Cause” means, as
determined by the Committee and unless otherwise provided in an applicable agreement with the Company or an affiliate, (i) gross negligence or willful
misconduct in connection with the performance of duties; (ii) conviction of, or plea of nolo contendre to, a criminal offense (other than minor traffic
offenses); or (iii) material breach of any term of any employment, consulting, or other service, confidentiality, intellectual property, nonsolicitation or non-
competition agreements, if any, between the participant and the Company or an affiliate. Furthermore, if the Company is required to prepare an accounting
restatement due to the material noncompliance of the Company, as a result of misconduct, with any financial reporting requirement under the securities laws,
the individuals subject to automatic forfeiture under Section 304 of the Sarbanes-Oxley Act of 2002 and any participant who knowingly engaged in the
misconduct, was grossly negligent in engaging in the misconduct, knowingly failed to prevent the misconduct or was grossly negligent in failing to prevent
the misconduct, shall reimburse the Company the amount of any payment in settlement of an Award earned or accrued during the twelve (12) month period
following the public issuance or Exchange Act filing (whichever first occurred) of the financial document that contained such material noncompliance.
In addition, any Award granted pursuant to the Plan shall be subject to mandatory repayment by the participant to the Company to the extent the participant is,
or in the future becomes, subject to (a) any Company “clawback” or recoupment policy that is adopted to comply with the requirements of any applicable law,
rule, regulation or stock exchange listing standard, or (b) any law, rule, regulation or stock exchange listing standard that imposes mandatory recoupment,
under circumstances set forth in such law, rule, regulation or listing standard.
The Committee may delegate to the officers or other employees of the Company the authority to execute and deliver instruments and documents, and to do
such other acts and things and to take such other steps as may be deemed necessary, advisable or convenient for the effective administration of the Plan in
accordance with its terms and purpose, except that the Compensation Committee may not delegate any discretionary authority to grant or amend an Award, or
to make substantive decisions relating to the timing, eligibility, pricing, amount or other material terms of Awards granted to Senior Participants. In making
any determination or in taking or not taking any action under the Plan, the Committee may obtain and may rely upon the advice of experts, including
professional advisors to the Company.

Article III. – Participants:

The Committee shall designate those employees of the Company (or any subsidiary, affiliate or joint venture in which the Company either owns at least fifty
percent of the voting stock or has a right to at least fifty percent of the profits), and non-employee members of the Company’s Board of Directors, and
officers, directors, stockholders or partners of the Company’s affiliated entities, and independent contractors who provide services to the Company (or to any
subsidiary, affiliate or joint venture in which the Company either owns at least fifty percent of the voting stock or has a right to at least fifty percent of the
profits) who will participate in the Plan and be granted one or more Awards under the Plan. In determining eligibility to receive an Award and the type and the
amount of the Award to any eligible individual, the Committee shall consider the position and responsibilities of the individual, the nature and value of such
individual’s services and accomplishments, the present and potential contribution of the individual to the success of the Company and such other factors as



the Committee may deem appropriate. Notwithstanding the foregoing, Awards will not be granted to any employee of a subsidiary, affiliate or joint venture if
such Award would result in noncompliance with Code Section 409A.

Article IV. – Awards:

A. Types of Awards
The types of Awards that may be granted under the Plan consist of Share-Based Awards and Cash-Based Awards. Except as provided in Section IV.D. below,
Awards are not transferable. The Committee may grant any of the following Awards, either singly or in combination with other Awards:

1. Share-Based Awards
(a) Non-Qualified Stock Options. A Non-Qualified Stock Option is an Award in the form of an option to purchase shares of the Company’s Common Stock

and/or Common Stock Non-Voting (collectively, the “Stock”). A Non-Qualified Stock Option does not qualify for the special tax treatment accorded to
Incentive Stock Options under Code Section 422. The option exercise price for each Non-Qualified Stock Option granted under the Plan shall not be less
than the fair market value of a share of Stock as of the date on which such option is granted. For purposes of the Plan, unless the Committee determines
otherwise, the “fair market value” of a share of Stock shall not be less than the closing sale price of such share of Stock on the New York Stock Exchange
on the date specified. All Non-Qualified Stock Options shall be treated as Performance-Based Awards subject to the applicable restrictions of Article IV.B.

(b) Incentive Stock Options. An Incentive Stock Option is an Award in the form of an option to purchase shares of Stock that is intended to comply with the
requirements of Code Section 422, or any successor section of the Code. The option exercise price for each Incentive Stock Option granted under the Plan
shall not be less than the fair market value of a share of Stock as of the date on which such option is granted; provided, however that in the case of a
participant who is an individual who owns more than 10% of the total combined voting power of all classes of outstanding stock of the Company, its
parent or any of its subsidiaries, the option exercise price shall not be less than 110% of the fair market value of a share of Stock as of the date on which
such option is granted. To the extent that the aggregate “fair market value” of Stock with respect to which one or more Incentive Stock Options first
become exercisable by a participant in any calendar year exceeds $100,000, taking into account both Stock subject to Incentive Stock Options under the
Plan and Stock subject to incentive stock options under all other plans of the Company and other entities referenced in Code Section 422(d)(1), the stock
options shall be treated as Non-Qualified Stock Options. For this purpose, the fair market value of the Stock subject to an Incentive Stock Option is
determined as of the date on which the Incentive Stock Option is granted. If any participant shall make any disposition of shares of Stock issued pursuant
to the exercise of an Incentive Stock Option under the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), such
participant shall notify the Company of such disposition within ten (10) days thereof. All Incentive Stock Options shall be treated as Performance-Based
Awards subject to the applicable restrictions of Article IV.B.

(c) Stock Appreciation Rights. A Stock Appreciation Right is an Award in the form of a right to receive cash or Stock, upon surrender of the Stock
Appreciation Right, in an amount equal to the appreciation in the value of the Stock over a base price established in the Award. The Committee may grant
Stock Appreciation Rights either independently of stock options, or in tandem with stock options such that the exercise of the stock option or Stock
Appreciation Right cancels the tandem Stock Appreciation Right or stock option. The minimum base price of a Stock Appreciation Right granted under
the Plan shall not be less than the fair market value of the underlying Stock as of the date on which the Stock Appreciation Right is granted, or, in the case
of a Stock Appreciation Right related to a stock option (whether already outstanding or concurrently granted), the exercise price of the related stock
option. All Stock Appreciation Rights shall be treated as Performance-Based Awards subject to the applicable restrictions under Article IV.B.

(d) Restricted Stock and Restricted Stock Units. Restricted Stock is an Award of shares of Stock that is granted subject to the satisfaction of such conditions
and restrictions as the Committee may determine (such as a condition that participants pay a stipulated purchase price for each share of Stock, a condition
that certain performance goals established by the Committee pursuant to Article IV.B. hereof be achieved, a condition that the participant’s right to the
Restricted Stock shall not vest for a period of time during which service is to be provided or performance goals are to be achieved, a condition that the
Award be subject to forfeiture upon the occurrence of certain specified events, and/or restrictions on the transfer and/or other incidents of ownership). In
lieu of, or in addition to any Awards of Restricted Stock, the Committee may grant Restricted Stock Units to any participant subject to the same conditions
and restrictions as the Committee could have imposed in connection with any Award of Restricted Stock. Each Restricted Stock Unit shall have a value
equal to the fair market value of one share of Stock. Restricted Stock Units may be paid at such time as the Committee may determine and payments may
be made in a lump sum or in installments, in cash, Stock, or any combination thereof, as determined by the Committee.

(e) Unrestricted Stock and Unrestricted Stock Unit Awards. An Unrestricted Stock Award and an Unrestricted Stock Unit Award are awards of shares of
Stock, or units that each has a value equal to the value of a share of Stock, that are not subject to the satisfaction of any conditions or restrictions.
Unrestricted Stock Awards and Unrestricted Stock Unit Awards may be granted in respect of past services and other valid consideration, or in lieu of, or in
addition to, any cash compensation due to a participant.

(f) Performance Shares and Performance Units. Performance Shares and Performance Units are Awards granted to participants subject to the achievement of
performance goals established by the Committee pursuant to Article IV.B. hereof. Each Performance Share shall have an initial value equal to the fair
market value of one share of Stock on the date that it is granted. Each Performance Unit shall have an initial dollar value that is determined by the
Committee on the date of grant. The number and/or value of the Performance Shares or Performance Units to be paid to a participant shall depend on the
extent to which the performance goals have been achieved. Unless the Committee determines otherwise, the Performance Shares or Performance Units
may be paid in the form of Stock or cash, or in some combination thereof, based on the fair market value of the Stock on the last trading day immediately
before the close of the period during which the performance goals are to be achieved. Performance Shares may be granted subject to any restrictions
deemed appropriate by the Committee.

(g) Performance Awards. Performance Awards are Awards granted to participants subject to the achievement of performance goals established by the
Committee pursuant to Article IV.B. hereof. Unless the Committee determines otherwise, the Performance Awards may be paid in the form of Stock or
cash, or in some combination thereof, based on the fair market value of the Stock on the last trading day immediately before the close of the period during
which the performance goals are to be achieved. Performance Awards may be granted subject to any restrictions deemed appropriate by the Committee.

2. Cash-Based Awards
(a) Cash-Based Awards are Awards that provide participants with the opportunity to earn a cash payment based upon the achievement of one or more

performance goals for a period of one or more years (the “Award Cycle”) determined by the Committee. For each Award Cycle, the Committee shall
determine the relevant performance criteria (see Article IV.B.), the performance goal for each performance criterion, the level or levels of achievement
necessary for Awards to be paid, the weighting of the performance goals if more than one performance goal is applicable, and the size of the Awards.

(b) Annual Cash Incentives for Certain Employees: The Compensation Committee may designate Covered Executives (defined below) who are eligible to
receive a monetary payment in any year based on a percentage of an incentive pool equal to two and one-half percent (2.5%) of the Company’s net income
for the year. The Compensation Committee shall allocate an incentive pool percentage to each Covered Executive for each annual Award Cycle. In no
event may (1) the incentive pool percentage for any one Covered Executive exceed fifty percent (50%) of the total pool, and (2) the sum of the incentive
pool percentages for all Covered Executives cannot exceed one hundred percent (100%) of the total pool.
For purposes of the Plan, “Covered Executive” means any key employee who is designated as such, either as an individual employee or class of
employees, by the Compensation Committee within the shorter of (i) ninety (90) days after the beginning of the annual Award Cycle, or (ii) the elapse of
twenty-five percent (25%) of the applicable annual Award Cycle under this Plan.
As soon as practicable after the determination of the incentive pool for a year, the Compensation Committee shall calculate each Covered Executive’s
allocated portion of the incentive pool based upon the percentage established at the beginning of the year. Each Covered Executive’s incentive award then
shall be determined by the Committee based on the Covered Executive’s allocated portion of the incentive pool subject to adjustment in the sole discretion



of the Compensation Committee. In no event may the portion of the incentive pool allocated to a Covered Executive be increased in any way, including as
a result of the reduction of any other Covered Executive’s allocated portion. The Compensation Committee shall retain the discretion to adjust such
Awards downward.

B. Performance-Based Awards
Without limiting the generality of the foregoing, any of the Awards listed in Article IV.A. may be granted as Awards that satisfy the requirements for
“performance-based compensation” within the meaning of Code Section 162(m) (“Performance-Based Awards”). In order to qualify as “performance-based
compensation,” the grant of the Award, the vesting of the Award, or the payment of the Award must be contingent upon the achievement of pre-established
performance goals. The performance goals must be established by the Compensation Committee and may be for the Company, or a subsidiary, affiliate or
other Company operating unit, business unit or department, or any combination thereof. The performance goal shall be based on one or more performance
criteria selected by the Compensation Committee.
In the case of Awards intended to qualify as Performance-Based Awards, the performance criteria shall be selected only from among the following: (1) net
sales; (2) operating income; (3) pre- or after-tax income; (4) operating profit minus capital charges; (5) cash flow, including operating cash flow, free cash
flow, cash flow return on equity and cash flow return on investment; (6) net income; (7) earnings per share; (8) earnings before interest and taxes; (9) earnings
before interest, taxes, depreciation and/or amortization; (10) return on equity; (11) return on invested capital; (12) asset management and/or return on assets;
(13) economic value added (or an equivalent measure); (14) share price performance; (15) total shareholder return; (16) improvement in or achievement of
expense levels and/or cost savings; (17) improvement in or achievement of working capital levels and/or cost of capital; (18) innovation as measured by a
percentage of sales of new products; (19) market and/or category share; (20) productivity measurements and/or ratios; (21) completion and/or integration of
acquisitions of businesses or companies; (22) completion of divestitures and asset sales; (23) strategy development and implementation; (24) process
reliability and/or safety; (25) talent management and/or succession planning; (26) employee and/or customer engagement; (27) corporate social responsibility
and/or diversity; and (28) any combination of any of the foregoing business criteria.
In the case of Awards not intended to qualify as Performance-Based Awards, the performance criteria shall be selected from among the criteria listed above or
any other measure of performance that the Committee determines to be appropriate.
Any of the performance criteria may be used to (1) measure the performance of (a) the Company, a subsidiary, and/or an affiliate as a whole, or (b) any
business or other operating unit or department of the Company, a subsidiary, and/or an affiliate or any combination thereof, as the Committee may deem
appropriate; or (2) to compare the performance of a group of comparator companies, or published or special index, that the Committee deems appropriate.
The Committee also has the authority to provide for accelerated vesting of any Award based on the achievement of the performance criteria specified in this
Article IV.B.
Notwithstanding anything contained in this Article IV.B. to the contrary, Non-Qualified Stock Options, Incentive Stock Options and Stock Appreciation
Rights need to satisfy only the requirements of Article IV.A.1. and Article V.B. in order for such Awards to qualify as Performance-Based Awards under this
Article IV.B. (with such Awards hereinafter referred to as a “Qualifying Stock Option” or a “Qualifying Stock Appreciation Right,” respectively). With the
exception of any Qualifying Stock Option or Qualifying Stock Appreciation Right, an Award that is intended to satisfy the requirements of a Performance-
Based Award shall be so designated at the time of grant. Nothing in the Plan shall limit the ability of the Committee to grant stock options or Stock
Appreciation Rights with an exercise price or a base price greater than the fair market value of a share of Stock on the date of grant or to make the vesting of
the stock options or Stock Appreciation Rights subject to the achievement of pre-established performance goals or other business objectives.

1. Eligible Class
All participants shall be eligible for Awards under this Article IV.B.

2. Performance Goals
The performance goals for any Award that is intended to qualify as a Performance-Based Award (other than Qualifying Stock Options and Qualifying Stock
Appreciation Rights) shall be based on one or more of the above-mentioned performance criteria. The specific performance goal(s) and the applicable
performance criteria must be established by the Committee in advance of the deadlines applicable under Code Section 162(m) and while the achievement of
the performance goal(s) remains substantially uncertain.

3. Committee Certification and Payment of Awards
Before any Performance-Based Award under this Article IV.B. (other than Qualifying Stock Options and Qualifying Stock Appreciation Rights) is paid, the
Compensation Committee must certify in writing (by resolution or otherwise) that the applicable performance goal(s) and any other material terms of the
Performance-Based Award have been satisfied; provided that a Performance-Based Award may be paid without regard to the satisfaction of the applicable
performance goal in the event of a change in control as provided in Article VII. Unless otherwise provided by the Compensation Committee, Performance-
Based Awards shall be paid as soon as practicable after the Committee has certified that the applicable goals and terms of such awards have been satisfied, but
in no event later than the fifteenth (15th) day of the third month following the end of the performance period to which the award relates. Notwithstanding the
foregoing, to the extent an amount was intended to be paid so as to qualify as a short-term deferral under Section 409A of the Code and the applicable
regulations, then such payment may be delayed to the extent permitted under Section 409A, including if the requirements of Treas. Reg. 1.409A-1(b)(4)
(ii) are met. If those requirements are met, payment of such deferred amounts must be made as soon as reasonably practicable following the first date on
which the Company anticipates or reasonably should anticipate that, if the payments were made on such date, the Company’s deduction with respect to such
payment would no longer be restricted due to the applicability of Section 162(m) of the Code.

4. Terms and Conditions of Awards; Committee Discretion to Reduce Performance Awards
The Committee shall have discretion to determine the conditions, restrictions or other limitations, in accordance with, and subject to, the terms of the Plan and
Code Section 162(m), on the payment of individual Performance-Based Awards under this Article IV.B. To the extent set forth in an Award Agreement, the
Committee may reserve the right to adjust the amount payable in accordance with any standards or on any other basis (including the Committee’s discretion),
as the Committee may determine; provided, however, that in the case of Awards intended to qualify as Performance-Based Awards, such adjustments shall be
prescribed in a form that meets the requirements of Code Section 162(m).

5. Adjustments for Material Changes
In the event of (a) a material change in corporate capitalization made without receipt of consideration, a corporate transaction (including a restructuring or a
sale of a part of the Company’s business), or a complete or partial corporate liquidation, or (b) any extraordinary gain or loss or other event that is treated for
accounting purposes as an extraordinary item under generally accepted accounting principles, or (c) any material change in accounting policies or practices
affecting the Company and/or the performance goals or performance criteria, the Committee may (but in the case of (a) and with respect to equity-based
awards, shall) make adjustments to the performance goals and/or performance criteria, applied as of the date of the event, and based solely on objective
criteria, so as to neutralize, in the Committee’s judgment, the effect of the event on the applicable Performance-Based Award. To the extent such adjustments
affect Awards intended to be Performance-Based Awards under Article IV.B., such adjustments shall be prescribed in a form that meets the requirements of
Code Section 162(m).

C. Maximum Term of Awards
No Award that contemplates exercise or conversion may be exercised or converted to any extent, and no other Award that defers vesting, shall remain
outstanding and unexercised, unconverted or unvested, more than ten years after the date the Award was initially granted.



D. Transferability
If authorized in the applicable Award Agreement or approved by the Committee, a participant may transfer, not for value, all or part of an option which is not
an Incentive Stock Option, or a Stock Appreciation Right, to any Family Member. For the purpose of this Article IV.D., a “not for value” transfer is a transfer
that is (1) a gift, (2) a transfer under a domestic relations order in settlement of marital property rights, or (3) a transfer to an entity in which more than fifty
percent of the voting interests are owned by Family Members (or the participant) in exchange for an interest in that entity. Following a transfer under this
Article IV.D, any such option or Stock Appreciation Right shall continue to be subject to the same terms and conditions as were applicable immediately prior
to transfer. Subsequent transfers of transferred options or Stock Appreciation Rights are prohibited except to Family Members of the original participant in
accordance with this Article IV.D. or by will or the laws of descent and distribution. A “Family Member” means a person who is a spouse, former spouse,
child, stepchild, grandchild, parent, stepparent, grandparent, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother, sister, brother-
in-law, or sister-in-law, including adoptive relationships, of the participant, any person sharing the participant’s household (other than a tenant or employee), a
trust in which any one or more of these persons have more than fifty percent of the beneficial interest, a foundation in which any one or more of these persons
(or the participant) control the management of assets, and any other entity in which one or more of these persons (or the participant) own more than fifty
percent of the voting interests.

E. Deferrals
The Committee may permit or require a participant to defer receipt of the payment of cash or the delivery of Stock that would otherwise be due pursuant to
(1) the lapse or waiver of conditions and restrictions with respect to Restricted Stock or Restricted Stock Units, or (2) the satisfaction of any requirements or
performance goals with respect to Performance Shares or Units or in connection with any other Awards. If any such deferral is required or permitted, the
Committee shall establish rules and procedures for such deferrals and any such deferrals shall be made in a manner that complies with Code Section 409A.
Such rules and procedures may include a provision for crediting interest on deferred cash payments and dividend equivalents for deferred payments
denominated in Stock. Notwithstanding the foregoing, nothing in this Plan or an Award Agreement shall be interpreted or construed to transfer any liability
for any tax (including a tax or penalty due as a result of a failure to comply with Section 409A) from the participant to the Company, the Committee or to any
other individual or entity. At the discretion of the Committee, a participant may be offered an election to substitute an Award for another Award or Awards of
the same or different type.

F. Dividend Equivalents
Dividends or dividend equivalent rights may be extended to and made a part of any Award denominated in Stock or Stock Units subject to such terms,
conditions and restrictions as the Committee may establish.

Article V. – Shares Subject to the Plan and Maximum Awards; Adjustments:

A. Number of Shares Available for Awards
Subject to adjustment as provided in Article V.G, the maximum number of shares of Stock available for issuance under the Plan shall be (1) six million
(6,000,000) shares of the Company’s Common Stock and two million (2,000,000) shares of the Company’s Non-Voting Common Stock, which includes the
number of shares of Stock remaining available for issuance under each of the Prior Plans (as defined below) as of the Effective Date, plus (2) any shares of
Stock that are subject to outstanding awards under the Prior Plans that expire or are forfeited, canceled or settled for cash without delivery of shares of Stock
after the date the Company’s stockholders approve the Plan, to the extent such shares would have been added back to the number of shares available for
issuance under the Prior Plans. Of such total number of shares of Stock available for issuance under the Plan, not more than seven million five hundred
thousand (7,500,000) shares of Stock may be used for Awards other than stock options or Stock Appreciation Rights; all of the shares of Stock may be used
for stock options and may be awarded as Incentive Stock Options. “Prior Plans” means the Company’s 1997 Stock Option Plan, 1999 Directors’ Non-
Qualified Stock Option Plan, 2000 McCormick France Share Option Plan, 2001 Stock Option Plan, 2002 Mid-Term Incentive Plan, 2004 Long-Term
Incentive Plan, , 2004 Directors’ Non-Qualified Stock Option Plan, McCormick (UK) Share Option Scheme, and 2007 Omnibus Incentive Plan.

B. Annual Share Limit for Stock Options and Stock Appreciation Rights
The number of shares of Stock available for grant or issuance under this Article V.B. in any calendar year shall be increased by the number of shares of Stock
available for grant or issuance in previous calendar years but not covered by stock options or Stock Appreciation Rights granted or exercised in previous
calendar years. Subject to Article V.A., the maximum aggregate number of shares of Stock for which stock options and Stock Appreciation Rights may be
granted in any calendar year to an individual participant shall not exceed one percent (1%) of the Company’s issued and outstanding shares of Stock on
November 30 of the calendar year immediately preceding the date of grant of the Award, calculated in a manner consistent with the method for calculating
outstanding shares for reporting in the Company’s Annual Report on Form 10-K.

C. Annual Share Limit for Restricted Stock, Unrestricted Stock, Unrestricted Stock Units, and Restricted
Stock Unit

The number of shares of Stock available for grant or issuance under this Article V.C. in any calendar year shall be increased by the number of shares of Stock
available for grant or issuance in previous calendar years but not covered by Restricted Stock, Unrestricted Stock, Unrestricted Stock Units, and Restricted
Stock Units granted or exercised in previous calendar years. Subject to Article V.A., the maximum aggregate number of shares of Stock for which Restricted
Stock, Unrestricted Stock, Unrestricted Stock Units and Restricted Stock Unit Awards may be granted in any calendar year to an individual participant shall
not exceed one (1) percent of the Company’s issued and outstanding shares of Stock on November 30 of the calendar year immediately preceding the date of
grant of the Award, calculated in a manner consistent with the method for calculating outstanding shares for reporting in the Company’s Annual Report on
Form 10-K.

D. Annual Share Limit for Performance Share, Performance Units and Performance Awards
The number of shares of Stock available for grant or issuance under this Article V.D. in any calendar year shall be increased by the number of shares of Stock
available for grant or issuance in previous calendar years but not covered by Performance Shares and Performance Units granted or exercised in previous
calendar years. Subject to Article V.A., the maximum aggregate number of shares of Stock for which Performance Shares, Performance Units and
Performance Awards may be granted in any calendar year to an individual participant shall not exceed one (1) percent of the Company’s issued and
outstanding shares of Stock on November 30 of the calendar year immediately preceding the date of grant of the Award, calculated in a manner consistent
with the method for calculating outstanding shares for reporting in the Company’s Annual Report on Form 10-K.

E. Maximum Limits for Cash-Based Awards



The maximum amount that may be earned as a Cash-Based Award in respect of a performance period for a single calendar year by any individual participant
is $6,000,000 and the maximum amount that may be earned as a Cash-Based Award in respect of a performance period of greater than a single calendar year
by any individual participant is $12,000,000.

F. Share Usage, Reissue of Shares and Stock Units
Shares of Stock covered by an Award shall be counted as used as of the date of grant. Shares of Stock and Stock Units covered by Share-Based Awards that
are not earned, either wholly or in part, or that expire or are forfeited, terminated, canceled, settled in cash, payable solely in cash or exchanged for other
Awards, shall be available for future issuance under Share-Based Awards, whether or not the participant has received benefits of ownership (such as dividends
or dividend equivalents or voting rights) during the period in which the participant’s ownership was restricted or otherwise not vested. However, shares of
Stock tendered to or withheld by the Company in connection with the exercise of Stock Options, or the payment of tax withholding on any Award, shall not
be available for future issuance under Share-Based Awards.

G. Adjustments
In the event of any recapitalization, reclassification, stock split (including a stock split in the form of a stock dividend), reverse stock split, merger,
combination, consolidation, or other reorganization or any extraordinary dividend or other extraordinary distribution in respect of the Stock (whether in the
form of cash, Stock or other property), or any split-up, spin-off, split-off, extraordinary redemption, or exchange of outstanding Stock, or any other similar
corporate transaction or event in respect of the Stock, or a sale of substantially all the assets of the Company as an entirety, then the Committee shall
appropriately and equitably, and taking into consideration the effect of the event on the holders of the Stock, proportionately adjust any or all of the following:
1. the number and type of shares of Stock that thereafter may be made the subject of Awards (including the specific maximum and numbers of shares of

Stock set forth elsewhere in the Plan); provided that adjustments for limits that apply to the Plan as a whole shall be made exclusively by the
Compensation Committee;

2. the number and type of shares of Stock or the amount of cash subject to any or all outstanding Awards;
3. the grant, purchase, base or exercise price, or conversion ratio of any or all outstanding Awards;
4. subject to Article IV.B., the performance goals or performance criteria applicable to any outstanding “Performance-Based” Awards; or
5. any other terms that are affected by the event.
Notwithstanding the foregoing, (a) in the case of an Incentive Stock Option, no adjustment shall be made that would cause the Plan or the Award to violate
Section 424(a) of the Code or any successor provisions thereto, without the written consent of the participant adversely affected thereby, and (b) in the case of
any Award, no adjustment shall be made that would cause the Plan or the Award to violate Section 409A of the Code or any successor provisions thereto,
without the written consent of the participant adversely affected thereby. The Committee may act prior to an event described in this Article V.G. (including at
the time of an Award by means of more specific provisions in the Award Agreement) if deemed necessary or appropriate to permit the participant to realize
the benefits intended to be conveyed by an Award in respect of the Stock in the case of an event described in this Article V.G. The Board of Directors shall
have the right to substitute or assume Awards in connection with mergers, reorganizations, separations, or other transactions to which Section 424(a) of the
Code applies. The number of shares of Stock reserved pursuant to this Article V shall be increased by the corresponding number of Awards assumed and, in
the case of a substitution, by the net increase in the number of shares of Stock subject to Awards before and after the substitution.

H. Interpretive Issues
Additional rules for determining the number of shares of Stock authorized for Awards under the Plan from time to time may be adopted by the Committee, as
it deems necessary or appropriate.

I. Source of Shares; No Fractional Shares
The Stock that may be issued (which term includes Stock reissued or otherwise delivered) pursuant to an Award under the Plan shall be authorized but
unissued Stock. No fractional shares of Stock shall be issued under the Plan, and shares issued shall be rounded down to the nearest whole share, but
fractional interests may be accumulated pursuant to the terms of an Award.

J. Purchase or Exercise Price; Withholding
The exercise or purchase price (if any) of the Stock issuable pursuant to any Award and any withholding obligation under applicable tax laws may, unless
prohibited by the Committee, be paid in cash or any one or combination of (1) cash, (2) the delivery of shares of Stock, or (3) a reduction in the amount of
Stock or other amounts otherwise issuable or payable pursuant to such Award. If provided for in the applicable Award Agreement or authorized by the
Committee (subject to Article XI.D.), the exercise or purchase price (if any) of the Stock issuable pursuant to any Award and any withholding obligation
under applicable tax laws may also be paid by the delivery of a promissory note, or other obligation for the future payment of money, or in the case of
purchase price only, labor or service as an employee to be performed or actually performed. In the case of a payment by the means described in clause (2) or
(3) above, the Stock to be so delivered or offset shall be determined by reference to the fair market value of the Stock on the date as of which the payment or
offset is made. Notwithstanding the foregoing, no “executive officer” shall be permitted to satisfy the purchase or exercise price or withholding obligation
with respect to an Award by using a method of payment otherwise authorized under the Plan or an Award Agreement if such method of payment would
constitute a personal loan under Section 13(k) of the Exchange Act. If an Award Agreement to a participant who is not an “executive officer” authorizes a
method of payment that would constitute a personal loan under Section 13(k) of the Exchange Act and the participant subsequently becomes an “executive
officer,” then the payment method shall no longer be available to the participant and the Committee shall take whatever steps are necessary to make such
payment method void as to such participant, including but not limited to requiring the immediate payment of any note or loan previously obtained in
connection with an Award.

K. Third Party Assisted Exercise
Subject to any restrictions on “executive officers” pursuant to Section 13(k) of the Exchange Act, the Committee may permit the exercise of the Award and
payment of any applicable withholding tax in respect of an Award by delivery of notice, subject to the Company’s receipt from a third party of payment (or
commitment to make payment) in full in cash for the exercise price and the applicable withholding prior to issuance of Stock, in the manner and subject to
such procedures as may be established by the Committee.

Article VI. – Award Agreements:

Each Award under the Plan that is a Share-Based Award shall be evidenced by an Award Agreement setting forth the number of shares of Stock to which the
Award applies or on which the Award is based, as applicable, and the price (if any) and term of the Award and, in the case of Performance-Based Awards, any
applicable performance goals. The Award Agreement also shall set forth such other material terms and conditions as the Committee may deem applicable to



the Award as determined by the Committee consistent with the limitations of the Plan. Such other terms and conditions may include provisions describing the
treatment of an Award in the event of the death, disability, retirement, divestiture or other termination of a participant’s employment with or services to the
Company, provisions relating to the vesting, exercisability, forfeiture or cancellation of the Awards, requirements for continued employment, other restrictions
or conditions (including performance requirements and holding periods) of the Award and the method by which the restrictions or conditions lapse, subject, in
the case of Performance-Based Awards, to the requirements for “performance-based compensation” under Code Section 162(m). In the event of any conflict
between an Award Agreement and any non-discretionary provisions of the Plan, the terms of the Plan shall govern.

Article VII. – Change in Control; Acquisitions:

A. Change in Control
In the event of a change in control, all conditions and restrictions on the exercise of all Awards (excluding stock options and Stock Appreciation Rights that
are not “in the money”) then outstanding (including but not limited to vesting schedules requiring a specified period of service and performance goals
requiring the satisfaction of specific performance criteria) shall be waived and such Awards shall become exercisable or payable immediately for the full
amount of the Shares of Stock and/or any cash payment covered by such Awards. In addition to any action required or authorized by the Plan and the terms of
an Award, the Committee may take any other action it deems appropriate to ensure the equitable treatment of participants in the event of, or in anticipation of
a change in control, including but not limited to any one or more of the following with respect to any or all Awards: (1) provision for the settlement of the
Awards for their equivalent cash value, as determined by the Committee, as of the date of the change in control; and (2) such other modification or adjustment
to the Awards as the Committee deems appropriate to maintain and protect the rights and interests of participants upon or following the change in control.

B. Change in Control Definition
For purposes of the Plan, a “change in control” shall be deemed to occur upon one or more of the following events:
1. the consolidation or merger of the Company with or into another entity where the Company is not the continuing or surviving corporation, or pursuant to

which shares of the Company’s capital stock are converted into cash, securities or other property, except for any consolidation or merger of the Company
in which the holders (excluding any “Substantial Stockholders” as defined in Section 4, “Common Stock,” subsection (b)(2)(H) of the Certificate of
Incorporation of the Company as in effect as of the date hereof (the “Charter”)) of the Company’s (1) voting common stock, (2) non-voting common
stock, and (3) other classes of voting stock, if any, immediately before the consolidation or merger shall, upon consummation of the consolidation or
merger, own in excess of 50% of the voting stock of the surviving corporation;

2. any sale, lease, exchange or other transfer (in one transaction or a series of transactions contemplated or arranged by any party as a single plan) of all or
substantially all of the assets of the Company;

3. any person (as such term is used in Sections 13(d) and 14(d)(2) of the Exchange Act, as amended) becoming the beneficial owner (as defined in Section 4,
“Common Stock,” subsection (b)(2)(C) of the Charter), directly or indirectly, of securities of the Company representing more than 13% (the “Specified
Percentage”) of the voting power of all the outstanding securities of the Company having the right to vote in an election of the Board (after giving effect,
to the extent applicable, to the operation of Section 4, “Common Stock,” subsection (b) of the Charter) (including, without limitation, any securities of the
Company that any such person has the right to acquire pursuant to any agreement, or upon exercise of conversion rights, warrants or options, or otherwise,
which shall be deemed beneficially owned by such person), provided, however, that in the event that the vote limitation with respect to Substantial
Stockholders set forth in Section 4, “Common Stock,” subsection (b) of the Charter becomes inoperative by virtue of the operation of Section 4, “Common
Stock,” subsection (b)(12) of the Charter, or otherwise, the “Specified Percentage” shall be increased, without requirement for further action, to 35%; or

4. individuals, who constitute the entire Board, elected by the Company’s stockholders at its most recent annual meeting of stockholders and any new
directors who have been appointed to the Board by a vote of at least a majority of the directors then in office, having ceased for any reason to constitute a
majority of the members of the Board.

C. Business Acquisitions
Awards may be granted under the Plan on terms and conditions as the Committee may consider appropriate, which may differ from those otherwise required
by the Plan to the extent necessary to reflect a substitution for or assumption of stock incentive awards held by employees of other entities who become
employees of the Company or a subsidiary as the result of a merger of the employing entity with, or the acquisition of the property or stock of the employing
entity by, the Company or a subsidiary, directly or indirectly.

Article VIII. – Waivers:

In addition to the Committee’s authority under other provisions of the Plan (including Articles VII. and IX.), the Committee shall have the authority to
accelerate the vesting of an Award, to extend the term or waive early termination provisions of an Award (subject to the maximum ten-year term under
Article IV.C.), and to waive the Company’s rights with respect to an Award or restrictive conditions of an Award (including forfeiture conditions), in any case
or under any circumstances as the Committee may deem appropriate, except where expressly prohibited by the Plan.

Article IX. – Amendment and Termination of the Plan:

The Board of Directors may at any time terminate, suspend or discontinue the Plan. The Board of Directors may amend the Plan at any time; provided that the
effectiveness of any amendment to the Plan shall be contingent on approval of such amendment by the Company’s stockholders, to the extent required by
applicable law, or by the rules of the New York Stock Exchange (so long as the Company is a listed company on such exchange) . The Committee may at any
time alter or amend any or all Award Agreements under the Plan in any manner that would be authorized for a new Award under the Plan, including but not
limited to any manner set forth in Article VIII, so long as such an amendment would not require approval of the Company’s stockholders if such amendment
were made to the Plan. Notwithstanding the foregoing, no such action by the Board or the Committee shall, in any manner adverse to a participant, other than
as expressly permitted by the terms of an Award Agreement, affect any Award then outstanding and evidenced by an Award Agreement without the consent in
writing of the participant or a beneficiary who has become entitled to an Award.

Article X. – Parachute Limitations:



Notwithstanding any other provision of this Plan or of any other agreement, contract, or understanding heretofore or hereafter entered into by a participant
with the Company or any affiliate, except an agreement, contract, or understanding that expressly addresses Code Section 280G or Code Section 4999 (an
“Other Agreement”), and notwithstanding any formal or informal plan or other arrangement for the direct or indirect provision of compensation to the
participant, whether or not such compensation is deferred, is in cash, or is in the form of a benefit to or for the participant (a “Benefit Arrangement”), if the
participant is a “disqualified individual,” as defined in Section 280G(c) of the Code, any Award held by that participant and any right to receive any payment
or other benefit under this Plan shall not become exercisable or vested (i) to the extent that such right to exercise, vesting, payment, or benefit, taking into
account all other rights, payments, or benefits to or for the participant under this Plan, all Other Agreements, and all Benefit Arrangements, would cause any
payment or benefit to the participant under this Plan to be considered a “parachute payment” within the meaning of Code Section 280G(b)(2) as then in effect
(a “Parachute Payment”) and (ii) if, as a result of receiving a Parachute Payment, the aggregate after-tax amounts received by the participant from the
Company under this Plan, all Other Agreements, and all Benefit Arrangements would be less than the maximum after-tax amount that could be received by
the participant without causing any such payment or benefit to be considered a Parachute Payment. In the event that the receipt of any such right to exercise,
vesting, payment, or benefit under this Plan, in conjunction with all other rights, payments, or benefits to or for the participant under any Other Agreement or
any Benefit Arrangement would cause the participant to be considered to have received a Parachute Payment under this Plan that would have the effect of
decreasing the after-tax amount received by the participant as described in clause (ii) of the preceding sentence, then the participant shall have the right, in the
participant’s sole discretion, to designate those rights, payments, or benefits under this Plan, any Other Agreements, and any Benefit Arrangements that
should be reduced or eliminated so as to avoid having the payment or benefit to the participant under this Plan be deemed to be a Parachute Payment, except
that, in exercising such discretion, the following ordering rules shall apply (1) the participant shall be required to designate from among all rights, payments,
or benefits that are not subject to Code Section 409A (other than stock options or any other rights, payments, or benefits that do not reduce the value of the
Parachute Payment on at least a dollar-for-dollar basis) first, (2) any right, payment, or benefit that is subject to Code Section 409A and reduces the value of
the Parachute Payment on at least a dollar-for-dollar basis shall be reduced or eliminated next, in reverse order of expected payment date, and (3) any other
right, payment or benefit shall be reduced or eliminated last, in reverse order of expected payment date.

Article XI. – Miscellaneous:

A. Effective Date; Duration
The Plan has been adopted by the Board of Directors of the Company effective as of December 1, 2012 (the “Effective Date”), subject to the approval of the
Company’s stockholders within one year of the Effective Date. Upon the approval of the Plan by the Company’s stockholders, (1) all Awards made under the
Plan on or after the Effective Date shall be fully effective as if the stockholders of the Company had approved the Plan on the Effective Date, and (2) no
further awards will be made under the Prior Plans. If the stockholders fail to approve the Plan within one year of the Effective Date, any Awards made
hereunder shall be null and void and of no effect. The Plan shall remain in effect until any and all Awards under the Plan have been exercised, converted or
terminated under the terms of the Plan and applicable Award Agreements. Notwithstanding the foregoing, no Award may be granted under the Plan after
December 1, 2022.

B. Disclaimer of Liability
Neither the Company nor any member of the Board of Directors or of the Committee, nor any other person participating in any determination of any question
under the Plan, or in the interpretation, administration or application of the Plan, shall have any liability to any party for any action taken or not taken in good
faith under the Plan or for the failure of an Award (or action in respect of an Award) to satisfy Code requirements as to incentive stock options or to realize
other intended tax consequences or for the failure of an Award, to qualify for exemption or relief under Rule 16b-3 or to comply with any other law,
compliance with which is not required on the part of the Company.

C. Unfunded Plan
The Plan shall be unfunded. Neither the Company, nor the Board of Directors nor the Committee shall be required to segregate any assets that may at any
time be represented by Awards made pursuant to the Plan. Neither the Company, nor the Board of Directors, nor the Committee shall be deemed to be a
trustee of any amounts to be paid or securities to be issued under the Plan.

D. Rights of Participants

1. Contract Rights, Forms and Signatures
Obligations of the Company to any participant with respect to an Award shall be based solely upon contractual obligations created by an Award Agreement.
Subject to the provisions of Article XI.K., no Award shall be enforceable until the Award Agreement, or an acknowledgement of receipt, has been signed or
otherwise accepted by the participant (including acceptance by default) and on behalf of the Company by an executive officer (other than the recipient) or his
or her delegate. By executing or accepting the Award Agreement or an acknowledgement of receipt, a participant shall be deemed to have accepted and
consented to the terms of the Plan and any action taken in good faith under the Plan by and within the discretion of the Committee, the Board of Directors or
their delegates.

2. No Right to an Award
Status as an employee, Director or a provider of a service to the Company or a subsidiary or affiliate shall not be construed as a commitment that any one or
more Awards will be made under the Plan to any such persons. Status as a participant shall not entitle the participant to any additional future Awards.

3. No Assurance of Employment
Nothing contained in the Plan (or in any other documents related to the Plan or to any Award) shall confer upon any employee or participant any right to
continue in the employ or other service of the Company or any subsidiary or affiliate, or constitute any contract (of employment or service), or limit in any
way the right of the Company or any subsidiary or affiliate to change a person’s compensation or other benefits or to terminate the employment or service of a
person with or without cause.

E. Rights as Shareholder
The grant of an Award to a participant under the Plan in the form of a stock option, Stock Appreciation Right, Restricted Stock or Restricted Stock Unit,
Performance Share or Performance Unit, shall not entitle the participant to any dividend, voting or other ownership right (unless expressly provided to the
contrary in the Award Agreement) unless and until the date of issuance of the shares of Stock under the Plan. Shares of Stock may be delivered to participants
in either certificated or electronic form.



F. Compliance with Laws
The Plan, Award Agreement, and the grant, exercise, conversion, operation and vesting of Awards, and the issuance and delivery of shares of Stock and/or
other securities or property, or the payment of cash under the Plan, Awards or Award Agreements, are subject to compliance with all applicable federal and
state laws, rules and regulations (including but not limited to state and federal insider trading, registration, reporting and other securities laws and federal
margin requirements) and to such approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for the Company, be
necessary or advisable to comply with all legal requirements. Any securities delivered under the Plan shall be subject to such restrictions (and the person
acquiring such securities shall, if requested by the Company, provide such evidence, assurance and representations to the Company in respect of any such
restriction) as counsel to the Company may deem necessary or desirable to assure compliance with all applicable legal requirements.

G. Listing and Registration of Shares
The Company shall not be required to sell or issue any shares of Stock under any Award if the sale or issuance of such shares would constitute a violation by
the participant, any other individual exercising an Award, or the Company of any provision of any law or regulation of any governmental authority, including
without limitation any federal or state securities laws or regulations. If, at any time, the Board of Directors shall determine, in its discretion, that the listing,
registration or qualification of any of the Stock subject to Awards under the Plan upon any securities exchange, or under any state or federal law, or the
consent or approval of any governmental regulatory body, is necessary or desirable, as a condition of or in connection with the purchase or issuance of Stock
under the Plan, no outstanding Awards that would result in the purchase or issuance of Stock may be exercised or otherwise settled unless such listing,
registration, qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Board of Directors, and any
delay caused thereby shall in no way affect the date of termination of the Award. The Board of Directors may require any Participant to make such
representations and furnish such information as it may consider appropriate in connection with the issuance or delivery of the Stock in compliance with
applicable law and shall have the authority to cause the Company at its expense to take any action related to the Plan which may be required in connection
with such listing, registration, qualification, consent or approval. The Company shall be under no obligation to any participant to register for offering or resale
under the Securities Act of 1933, or register or qualify under any state securities laws, any shares of Stock, security, or interest in a security, paid or issued
under or created by the Plan.

H. Rule 16b-3 Conditions; Bifurcation of Plan
It is the intent of the Company that the Plan and Share-Based Awards hereunder shall satisfy and be interpreted in a manner, that, in the case of participants
who are or may be Senior Participants, satisfies any applicable requirements of Rule 16b-3, so that these persons will be entitled to the benefits of Rule 16b-3
or other exemptive rules under Section 16 under the Exchange Act and will not be subjected to avoidable liability thereunder as to Awards intended to be
entitled to the benefits of Rule 16b-3 or such other exemptive rules under Section 16. If any provision of the Plan or of any Award would otherwise frustrate
or conflict with the intent expressed in this Article XI.H., that provision to the extent possible shall be interpreted and deemed amended so as to avoid such
conflict. To the extent of any remaining irreconcilable conflict with this intent, the provision shall be deemed disregarded as to transactions under the Plan
that are intended to be exempt under Rule 16b-3 or such other exemptive rules under Section 16. Notwithstanding anything to the contrary in the Plan, the
provisions of the Plan may at any time be bifurcated by the Board or the Committee in any manner so that certain provisions of the Plan or any Award
Agreement intended (or required in order) to satisfy the applicable requirements of Rule 16b-3 or such other exemptive rules under Section 16 are applicable
only to Senior Participants and to those Awards to Senior Participants intended to satisfy the requirements of Rule 16b-3 or such other exemptive rules under
Section 16.

I. Applicable Law
The Plan, Award Agreements and any related documents and matters shall be governed by and in accordance with the laws of the State of Maryland
(disregarding the choice of law rules of any jurisdiction), except as to matters of federal law.

J. Foreign Jurisdictions
Without amending the Plan, the Committee may from time to time grant Awards to participants who are foreign nationals on such different terms and
conditions (by establishing one or more sub-plans or otherwise) as the Committee may deem necessary or desirable, and not inconsistent with the intent of the
Plan, to foster and promote the purposes of the Plan and, in furtherance of such purposes, the Committee may adopt, amend and terminate any such Awards,
not inconsistent with the intent of the Plan, as it may deem necessary or desirable to make available tax or other benefits of laws of any foreign jurisdiction to
participants who are subject to such laws and who receive Awards under the Plan.

K. Notices, Signature, Delivery
Whenever a signature, acceptance, notice or delivery of a document is required or appropriate under the Plan or pursuant to an Award Agreement, signature,
notice or delivery may be accomplished by paper or written format, by electronic means, or by default. If electronic means are used for the signature, notice
or delivery of a document hereunder, the electronic record or confirmation of that signature, notice or delivery maintained by or on behalf of the Committee
shall for purposes of the Plan and any applicable Award Agreement be treated as if it was a written signature or notice and was delivered in the manner
provided herein for a written document. Similarly, to the extent that acceptance of a document occurs by default, the Committee’s failure to receive a rejection
or opting out of a document shall for purposes of the Plan and any applicable Award Agreement be treated as if it was a written acceptance delivered in the
manner provided herein for a written document.

L. Successors
All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any successor to the Company, whether the
existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or other business combination, of all or substantially all of the
business and/or assets of the Company.

M.Non-Exclusivity of Plan
Nothing in the Plan shall limit or be deemed to limit the authority of the Company, the Board of Directors or the Committee to grant awards or authorize any
other compensation, with or without reference to the Stock, under any other plan or authority.

N. Section 409A of the Code
The Company intends to comply with Code Section 409A, or an exemption to Code Section 409A, with regard to Awards hereunder that constitute
nonqualified deferred compensation within the meaning of Code Section 409A. To the extent that the Committee determines that a participant would be
subject to the additional 20% tax imposed on certain nonqualified deferred compensation plans pursuant to Code Section 409A as a result of any provision of
any Award granted under this Plan, such provision shall be deemed amended to the minimum extent necessary to avoid application of such additional tax. The
nature of any such amendment shall be determined by the Committee. Notwithstanding the foregoing, the Company makes no representation regarding the tax
implications of the compensation to be paid to any participant under the Plan, including, without limitation, under Code Section 409A.



  

  

 



Exhibit 5.1
April 3, 2013

Board of Directors
McCormick & Company, Incorporated
18 Loveton Circle
Sparks, Maryland 21152

Ladies and Gentlemen:

I am acting as counsel to McCormick & Company, Incorporated, a Maryland corporation (the “Company”), in connection with its registration statement on
Form S‑8 (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”) relating to the proposed offering of up to 6,000,000 shares of Common Stock, no par value per share, and 2,000,000 shares of Common Stock Non-
Voting, no par value per share, of the Company (the “Shares”), all of which Shares are issuable pursuant to the 2013 Omnibus Incentive Plan (the “2013
Plan”). This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S‑K, 17 C.F.R.
§ 229.601(b)(5), in connection with the Registration Statement.

For purposes of this opinion letter, I have examined copies of such agreements, instruments and documents as I have deemed an appropriate basis on which to
render the opinions hereinafter expressed. In my examination of the aforesaid documents, I have assumed the genuineness of all signatures, the legal capacity
of all natural persons, the accuracy and completeness of all documents submitted to me, the authenticity of all original documents, and the conformity to
authentic original documents of all documents submitted to me as copies (including telecopies). As to all matters of fact, I have relied on the representations
and statements of fact made in the documents so reviewed, and I have not independently established the facts so relied on. This opinion letter is given, and all
statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Corporations and Associations Article of the Annotated Code of Maryland, as amended. I
express no opinion herein as to any other laws, statutes, ordinances, rules, or regulations.

Based upon, subject to and limited by the foregoing, I am of the opinion that following (i) effectiveness of the Registration Statement, (ii) issuance of the
Shares pursuant to the terms of the 2013 Plan, and (iii) receipt by the Company of the consideration for the Shares as may be specified in applicable
resolutions of the Board of Directors and in the 2013 Plan, the Shares will be validly issued, fully paid and nonassessable.

This opinion letter has been prepared for use in connection with the Registration Statement. I assume no obligation to advise you of any changes in the
foregoing subsequent to the effective date of the Registration Statement.

I hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, I do not thereby admit that I am an
“expert” within the meaning of the Securities Act.

Very truly yours,

 

/s/ W. Geoffrey Carpenter
W. Geoffrey Carpenter

  

  

 



 

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2013 Omnibus Incentive Plan of McCormick &
Company, Incorporated and subsidiaries of our reports dated January 25, 2013, with respect to the consolidated financial statements and schedule of
McCormick & Company, Incorporated and subsidiaries and the effectiveness of internal control over financial reporting of McCormick & Company,
Incorporated, included in its Annual Report (Form 10-K) for the year ended November 30, 2012, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP                

Baltimore, Maryland
April 2, 2013

 

  

  

 



 
Exhibit 24.1

McCormick & Company, Incorporated

Power of Attorney

KNOW ALL MEN BY THESE PRESENTS, that the undersigned officers and directors of McCormick & Company, Incorporated, a Maryland corporation
with offices at 18 Loveton Circle, Sparks, Maryland 21152 (the "Company"), hereby constitute and appoint Alan D. Wilson, Gordon M. Stetz, Jr., and W.
Geoffrey Carpenter, jointly and severally, each in his own capacity, his or her true and lawful attorneys-in-fact, with full power of substitution, for him or her
and in his or her name, place and stead, in any and all capacities, to sign this Registration Statement on Form S-8 registering shares of Common Stock and
Common Stock Non-Voting for issuance pursuant to the 2013 Omnibus Incentive Plan, any and all amendments to this Registration Statement, or any
Registration Statement filed pursuant to Rule 462 under the Securities Act, and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents with full power and authority to do so and perform
each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Signature Title Date

/s/ Alan D. Wilson
Chairman, President, Chief Executive Officer and
Director April 3, 2013

Alan D. Wilson   

/s/ Gordon M. Stetz, Jr.
Executive Vice President, Chief
Financial Officer and Director April 3, 2013

Gordon M. Stetz, Jr.   

/s/ Kenneth A. Kelly, Jr. Senior Vice President and Controller April 3, 2013
Kenneth A. Kelly, Jr.   

/s/ John P. Bilbrey Director April 3, 2013
John P. Bilbrey   

/s/ J. Michael Fitzpatrick Director April 3, 2013
J. Michael Fitzpatrick   

/s/ Freeman A. Hrabowski, III Director April 3, 2013
Freeman A. Hrabowski, III   

/s/ Michael D. Mangan Director April 3, 2013
Michael D. Mangan   

/s/ Patricia Little Director April 3, 2013
Patricia Little   

/s/ Margaret M.V. Preston Director April 3, 2013
Margaret M.V. Preston   

/s/ George A. Roche Director April 3, 2013
George A. Roche   

/s/ William E. Stevens Director April 3, 2013
William E. Stevens   

/s/ Jacques Tapiero Director April 3, 2013



Jacques Tapiero   

  

  

 


