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(1) Pursuant to Rule 416(a) of the Securities Act of 1933 (the “Securities Act”), this registration statement also covers any additional shares of the 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.

 

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) promulgated under the Securities Act. The
offering price per share and aggregate offering price are based upon the average of the high and low prices of the Common Stock Non-Voting as reported
on the New York Stock Exchange on April 9, 2009, in accordance with Rule 457(c) of the Securities Act.



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. 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 of 1933.

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 registrant’s Annual Report on Form 10-K for the fiscal year ended November 30, 2008;

(b) The registrant’s Quarterly Report on Form 10-Q for the quarterly period ended February 28, 2009;

(c) The registrant’s Current Reports on Form 8-K filed on January 28, 2009, February 19, 2009, March 11, 2009 and March 24, 2009 (except that any
portions thereof which are furnished and not filed shall not be deemed incorporated); and

(d) The registrant’s registration on Form 8-A filed with the Commission on April 26, 1999 which describes the Company’s Common Stock Non-Voting.

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 Non-Voting offered by the prospectus has been passed upon by W. Geoffrey Carpenter,
Vice President, General Counsel and Secretary of the Registrant. Mr. Carpenter owns shares of the Registrant’s Common Stock Non-Voting and is eligible to
participate in the 2009 Employees Stock Purchase 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 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 14th day of April 2009.
 

MCCORMICK & COMPANY, INCORPORATED

By:  /s/ Alan D. Wilson

 

Alan D. Wilson
President, Chief Executive Officer and

Chairman of the Board

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and on the
dates indicated.
 
Principal Executive Officer:   

/s/ Alan D. Wilson  

President, Chief Executive Officer
and Chairman of the Board  

April 14, 2009

Alan D. Wilson   

Principal Financial Officer:   

/s/ Gordon M. Stetz, Jr.  

Executive Vice President & Chief
Financial Officer  

April 14, 2009

Gordon M. Stetz, Jr.   

Principal Accounting Officer:   

/s/ Kenneth A. Kelly, Jr.  Senior Vice President & Controller  April 14, 2009
Kenneth A. Kelly, Jr.   

A majority of the Board of Directors:

John P. Bilbrey, James T. Brady, J. Michael Fitzpatrick, Freeman A. Hrabowski, III, Michael D. Mangan, Joseph W. McGrath, Margaret M.V. Preston, George A.
Roche, William E. Stevens and Alan D. Wilson.
 

By:  /s/ W. Geoffrey Carpenter, Attorney-in-Fact   April 14, 2009

 

W. Geoffrey Carpenter
Attorney-in-Fact   
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Exhibit 4.1

McCORMICK & COMPANY, INCORPORATED

2009 EMPLOYEES STOCK PURCHASE PLAN

Section 1. Purpose

The purpose of the McCormick & Company, Incorporated 2009 Employees Stock Purchase Plan is to provide employees of McCormick & Company,
Incorporated and “Participating Employers” (as defined in Section 3) an opportunity to purchase shares of the Company’s Common Stock Non-Voting pursuant to
options granted under the terms of this Plan. The Plan is designed to qualify as an “employee stock purchase plan” under section 423 of the “Code,” and shall be
interpreted consistently with the requirements of section 423.

Section 2. Effective Date

The Plan is effective upon the adoption of the Plan by the Board, subject to the approval of this Plan by the stockholders of the Company within twelve months of
the Board’s adoption of this Plan.

Section 3. Definitions

For purposes of this Plan, unless otherwise clearly apparent from the context, the following phrases or terms shall have the meanings indicated:
 

(a) “Account” means a separate bookkeeping account in which the Participating Employer records the payroll deductions pursuant to Section 7 and cash
payments pursuant to Section 10 for each Eligible Employee.

 

(b) “Board” means the Board of Directors of the Company.
 

(c) “Business Day” means a day on which both the Company and the New York Stock Exchange are open.
 

(d) “Change in Control” means (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 Stockholder” 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 (A) voting
Common Stock, (B) Common Stock Non-Voting, and (C) 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 fifty percent (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 Securities Exchange Act of 1934, 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 thirteen percent (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
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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 thirty-five percent (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.

 

(e) “Code” means the U.S. Internal Revenue Code of 1986, as amended.
 

(f) “Committee” means the Management Committee of the Company.
 

(g) “Company” means McCormick & Company, Incorporated.
 

(h) “Company Stock” means Common Stock Non-Voting of the Company.
 

(i) “Compensation” means the base wage paid to such employee by the Company for the Offering Period, computed as follows:
 

 
1. if on May 1 of the Plan Year in which the Offering Period commences, the employee is paid on an hourly basis, the straight-line hourly base wage

rate of such employee in effect on such May 1, multiplied by (i) 2080 hours (40 hours per week multiplied by 52 weeks), or (ii) such other number as
the Committee determines to constitute the number of hours in a normal work year for such employee; or

 

 2. if, on May 1 of such Plan Year, the employee is paid on a salaried basis, the annual salary of such employee in effect on such May 1.
 

(j) “Eligible Employee” means an individual who meets the criteria for participation in the Plan under Section 5.
 

(k) “Offering Period” means a one-year period beginning on July 1.
 

(l) “Option” means an option to purchase shares of Company Stock that meets the requirements of Section 6.
 

(m) “Option Exercise Date” means the date on which the Option is exercised, but in no event later than the last day of the Offering Period. The Option Exercise
Date must be a Business Day.

 

(n) “Participating Employer” means the Company and any “related corporation” (as defined in Treas. Reg. § 1.423-2) designated as a Participating Employer
by the Board.

 

(o) “Plan Year” means the one-year period beginning on January 1, except that the first Plan Year shall be the period beginning on the effective date of the Plan
and ending on December 31, 2009.
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Section 4. Number of Shares Offered

Except as provided in Section 15, a maximum of seven hundred and fifty thousand (750,000) shares of Company Stock may be issued under this Plan.

Section 5. Eligible Employees

All persons who on May 1 of a Plan Year are employees of the Company or a Participating Employer will be eligible to participate in this Plan for the Offering
Period beginning in such Plan Year, except for the following who shall not be eligible:
 

(a) Any employee who, immediately after such May 1, is considered to own (under Sections 423(b)(3) and 424(d) of the Code) stock possessing five
(5) percent or more of the total combined voting power or value of all classes of stock of the Company or of any subsidiary corporation of the Company (as
determined in accordance with section 424(f) of the Code); and

 

(b) Any employee residing in a jurisdiction on such May 1 where the offer or sale of the shares provided by this Plan is not authorized or permitted by
applicable law.

Section 6. Options

On the first Business Day in July of each Plan Year, each individual who is an Eligible Employee on such date shall be granted an Option. The terms of such
Option shall be as follows:
 

(a) The grant date of the Option shall be the first Business Day in July of the Plan Year in which it is granted.
 

(b) The exercise price of the Option shall be ninety-five percent (95%) of the closing price of the Company Stock on the New York Stock Exchange on the
Option Exercise Date.

 

(c) The term of the Option shall be the Offering Period beginning in the Plan Year in which the Option is granted.
 

(d) The number of shares of Company Stock that may be purchased under the Option shall be determined by dividing the payroll deductions and cash
payments, if any, credited to the Eligible Employee’s Account on the Option Exercise Date by the exercise price of the Option on the Option Exercise Date,
subject to the maximum set forth in Section 7(c).

Section 7. Election to Purchase and Payroll Deduction
 

(a) No later than the last Business Day in May of a Plan Year (or such earlier date as the Committee may designate for this purpose), an Eligible Employee
may elect to participate in the Offering Period beginning in such Plan Year. Such election shall be made by the execution and delivery to the Participating
Employer of an approved written or electronic form authorizing uniform periodic payroll deductions over a one-year period beginning with the first payroll
payment date on or after July 1 of such Plan Year, subject to any minimum that the Committee shall establish for this purpose and the maximum amounts
set forth in Section 7(b), Section 7(c) and Section 7(d). If an Eligible Employee fails to make such an election by the last Business Day in May of the Plan
Year (or such earlier date as the Committee may establish), the Option provided to him or her by this Plan for the Offering Period beginning in such Plan
Year shall terminate on that date. To the extent permitted by Section 10, an Eligible Employee may elect to make periodic cash payments for the shares that
he or she is entitled to purchase under Section 6.
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(b) No Eligible Employee shall be granted an Option under the Plan which permits the Eligible Employee’s rights to purchase stock under this Plan and under
all other employee stock purchase plans (within the meaning of section 423(b) of the Code) of the Company and its subsidiary corporations to accrue at a
rate which exceeds Twenty Five Thousand Dollars ($25,000) of the fair market value of such stock (determined at the time such Option is granted) for each
calendar year in which such Option is outstanding at any time. This provision shall be interpreted in accordance with Section 423(b) of the Code and the
regulations and guidance thereunder.

 

(c) The maximum number of shares of Company Stock that may be purchased under an Option shall be determined by dividing Twenty Five Thousand Dollars
($25,000) by the closing price of the Company Stock on the New York Stock Exchange on the date on which such Option is granted. This limitation is in
addition to the limitations imposed by Section 7(b) and Section 7(d), and any election to purchase a greater number of shares under an Option shall be
reduced automatically.

 

(d) The maximum payroll deduction which may be elected by an Eligible Employee shall be five percent (5%) of the Eligible Employee’s Compensation on
May 1 of the Plan Year in which the Offering Period begins. This limitation is in addition to the limitations imposed by Section 7(b) and Section 7(c), and
any election to take a greater payroll deduction shall be reduced automatically.

Section 8. Exercise of Option
 

(a) On the last Business Day in an Offering Period, each Eligible Employee with an outstanding Option shall either (1) exercise the Eligible Employee’s
Option to purchase the number of shares (or any portion thereof) that may then be purchased at the purchase price specified in Section 6(b) with all or part
of the amount then credited to the Eligible Employee’s Account and withdraw in cash any amount that remains credited to his or her Account after such
purchase, or (2) withdraw in cash all amounts that are credited to the Eligible Employee’s Account.

 

(b) An Eligible Employee may, on any Business Day prior to the end of the Offering Period, by written notice to the Participating Employer, direct the
Participating Employer to cease payroll deductions (or, if the payment for shares is being made through periodic cash payments permitted by Section 10,
notify the Participating Employer that such payments will be terminated) or withdraw part or all of the amount then credited to Eligible Employee’s
Account, in accordance with the following alternatives:

 

 
(1) Exercise the Eligible Employee’s Option to purchase the number of shares or any portion thereof) that may then be purchased at the purchase price

specified in Section 6(b) with all or part of the amount then credited to the Eligible Employee’s Account, withdraw in cash any amount that remains
credited to Eligible Employee’s Account after such purchase, and terminate the Eligible Employee’s Option for the Offering Period; or

 

 
(2) Withdraw in cash the amount then credited to the Eligible Employee’s Account and terminate the Eligible Employee’s Option for the Offering

Period.
 

(c) An Eligible Employee may make only one withdrawal of all or part of the amount then credited to the Eligible Employee’s Account. Once a withdrawal is
made, no further payroll deductions will be taken in that Offering Period and the Eligible Employee may not make any further cash payments pursuant to
Section 10 in such Offering Period.

 

(d) Any reduction made in the number of shares subject to an Option is subject to the provisions of this Plan and shall not be changed for the remainder of the
Offering Period.
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(e) Notwithstanding any other provision of this Plan, an Eligible Employee may not exercise an Option for less than ten shares (unless the Option is being
exercised for all of the shares then remaining under the Option).

Section 9. Termination of Employment
 

(a) If an Eligible Employee experiences a separation from service from a Participating Employer prior to the end of the Offering Period, he or she may elect,
no later than thirty (30) days after the Eligible Employee’s separation from service (but no later than the last Business Day of the Offering Period), to:

 

 
(1) Exercise the Eligible Employee’s Option to purchase the number of shares (or any portion thereof) that may then be purchased at the purchase price

specified in Section 6(b) with all or part of the amount then credited to the Eligible Employee’s Account, withdraw in cash the amount that remains
credited to the Eligible Employee’s Account after such purchase, and terminate the Eligible Employee’s Option for such Offering Period; or

 

 
(2) Withdraw in cash the amount then credited to the Eligible Employee’s Account and terminate the Eligible Employee’s Option for such Offering

Period.
 

(b) If the Eligible Employee elects to exercise his or her Option on or after the date on or after the date of the Eligible Employee’s separation from service, the
Eligible Employee’s Option shall be deemed to be exercised on the last business day of the Eligible Employee’s employment with the Participating
Employer.

 

(c) If the Eligible Employee fails to make such election within thirty (30) days after the Eligible Employee’s separation from service, he or she shall be deemed
to have elected to make a cash withdrawal in accordance with Section 9(a)(2).

Section 10. Lay-Off, Authorized Leave of Absence or Disability
 

(a) If an Eligible Employee is absent from work due to lay-off, authorized leave of absence or disability, payroll deductions may be suspended during such
period of absence, and the Eligible Employee may elect to make periodic cash payments for such shares during the Eligible Employee’s period of absence.

 

(b) If such Eligible Employee returns to active service prior to the last Business Day of the Offering Period, the Eligible Employee’s payroll deductions shall
resume, and if said Eligible Employee did not make periodic cash payments during the Eligible Employee’s period of absence, he or she shall, by written
notice to the Participating Employer within ten (10) days after the Eligible Employee’s return to active service, but not later than the last Business Day of
the Offering Period, elect to:

 

 
(1) Make an immediate cash payment sufficient to eliminate any deficiency in the amount then credited to the Eligible Employee’s Account as a result of

the suspension of payroll deductions; or
 

 (2) Not eliminate any such deficiency, but resume payroll deductions for the remainder of the Offering Period;
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(3) Withdraw in cash the amount then credited to the Eligible Employee’s Account and terminate the Eligible Employee’s Option for the Offering

Period; or
 

 (4) Increase withholding in an amount which will eliminate the deficiency by the last day of the Offering Period.
 

(c) An Eligible Employee on lay-off, authorized leave of absence or disability on the last Business Day of an Offering Period shall deliver written notice to the
Participating Employer on or before such date electing one of the alternatives provided in subsections (b)(1), (b)(2), (b)(3) and (b)(4) of this Section 10. If
such Eligible Employee fails to deliver such written notice within ten (10) days after his return to active service or by the last day of such Offering Period,
whichever is earlier, he shall be deemed to have elected the alternative set forth in Section 10(b)(3).

 

(d) If the period of an Eligible Employee’s lay-off, authorized leave of absence or disability terminates on or before the last Business Day of a Plan Year, and
the employee does not resume active employment with a Participating Employer immediately thereafter, he or she shall make an election in accordance
with the provisions of Section 9.

Section 11. Death
 

(a) If an Eligible Employee dies before the end of an Offering Period, the legal representative of such Eligible Employee’s estate may, within ninety (90) days
after such Eligible Employee’s death (but not later than the last day of the Offering Period in which he died), by providing written notice to the
Participating Employer that employed the Eligible Employee, elect to:

 

 
(1) Exercise the Eligible Employee’s Option to purchase the number of shares (or any portion thereof) then available for purchase hereunder at the

purchase price specified in Section 6(b) hereof with all or part of the amount then credited to the Eligible Employee’s Account, withdraw in cash any
amount that remains credited to such Eligible Employee’s Account after such purchase, and terminate the Eligible Employee’s Option; or

 

 (2) Withdraw in cash the amount then credited to the Eligible Employee’s Account and terminate Eligible Employee’s Option.
 

(b) If the legal representative of the Eligible Employee’s estate fails to deliver such written notice to the Participating Employer within the period prescribed by
this Section 11, such Eligible Employee’s Option to purchase shares hereunder shall terminate, and the amount then credited to such Eligible Employee’s
Account shall be paid to the Eligible Employee’s estate.

Section 12. Funds in Accounts

The Company shall control all of the funds credited to Eligible Employees’ Accounts under the Plan and may use such funds for any corporate purpose. The
Eligible Employee, his or her heirs, successors, and assigns, shall have no legal rights, interests or claims in any property or assets of the Company or a
Participating Employer and shall be an unsecured general creditor of the Company. The Participating Employers shall remit to the Company from time to time the
funds credited to the Accounts of the Eligible Employees of such Participating Employers. In accordance with the terms of this Plan, (a) the amount credited to
the Account of each Eligible Employee under the Plan shall be used to pay for any shares purchased by such Eligible Employee (or his or her estate, as directed
by its legal representative) under the Plan, and (b) the Company shall pay to such Eligible Employee (or his or her estate, as directed by its legal representative)
an amount equal to any portion of the amount credited to such Eligible
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Employee’s Account that is not used to purchase shares under this Plan, including amounts in an Eligible Employee’s Account that are not sufficient to purchase a
whole share of Company Stock at the end of an Offering Period. Eligible Employees’ Accounts shall not be credited with interest or any other form of earnings or
investment returns.

Section 13. Rights as Stockholder

No employee, former employee, estate of an employee or a former employee, or legal representative of an employee, former employee, or estate of an employee
or former employee shall have any rights as a stockholder with respect to any shares of Company Stock that such employee, former employee, estate or legal
representative has elected to purchase under this Plan until full payment for all such shares has been made and such shares have been issued. Shares shall be
issued as soon as practicable after full payment for such shares has been made. However, shares shall not be issued prior to approval of the Plan by the
stockholders of the Company.

Section 14. Non-Assignability

An Eligible Employee’s Option is not assignable or transferable other than by will or the laws of descent and distribution and is exercisable during such
Eligible Employee’s lifetime only by him or her. Any purported assignment or transfer of an Option, whether voluntary or by operation of law (except by will or
the laws of descent and distribution), shall have the effect of terminating such Option. If an Option is terminated by reason of the provisions of this Section 14, the
only right thereafter continuing shall be the right to have the amount then credited to the Eligible Employee’s Account paid to such Eligible Employee or his or
her legal representative, as the case may be.

Section 15. Effect of Change in Stock

In the event of any change in the capital stock of the Company through merger, consolidation or reorganization, or in the event of any dividend to holders of
shares of the Company Stock payable in stock of the same class in an amount in excess of two (2) percent in any year, or in the event of a stock split, or in the
event of any other change in the capital structure of the Company, the Company shall make such adjustments with respect to the shares subject to this offering as
it deems equitable to prevent dilution or enlargement of the rights of Eligible Employees.

Section 16. Change in Control

In addition to any action required or authorized by the Plan and the terms of an Option, the Committee may take any other action it deems appropriate to ensure
the equitable treatment of Eligible Employees 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 Options: (a) provision for the settlement of the Options for their equivalent cash value, as determined by the Committee, as of
the date of the Change in Control; and (b) such other modification or adjustment to the Options as the Committee deems appropriate to maintain and protect the
rights and interests of Eligible Employees upon or following the Change in Control.

Section 17. Administration
 

(a) The Committee, or such employee or employees as the Committee may designate, shall be responsible for administering this Plan, including the
interpretation of its provisions, and the decision of the Committee or of such employee or employees with respect to any question arising under the Plan
shall be final and binding for all purposes.

 

(b) The Committee shall have the discretion and authority to (1) make, amend, interpret, and enforce all appropriate rules and regulations for the administration
of this Plan, and (2) decide or resolve any and all questions, including interpretations of this Plan and facts that are relevant to the administration of the
Plan, as may arise in connection with the Plan. Any individual serving on
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the Committee who is an Eligible Employee shall not vote or act on any matter relating solely to himself or herself. When making a determination or
calculation, the Committee shall be entitled to rely on information furnished by an Eligible Employee or a Participating Employer.

 

(c) In the administration of this Plan, the Committee may, from time to time, employ or designate agents and delegate to them such administrative duties as it
sees fit (including acting through a duly appointed representative) and may from time to time consult with counsel who may be counsel to any Participating
Employer.

 

(d) The decision or action of the Committee with respect to any question arising out of or in connection with the administration, interpretation and application
of the Plan, and the rules and regulations promulgated by the Committee hereunder, shall be final and conclusive and binding upon all persons having any
interest in the Plan.

 

(e) All Participating Employers shall indemnify and hold harmless the members of the Committee, and any employee to whom duties of the Committee may
be delegated, against any and all claims, losses, damages, expenses or liabilities arising from any action or failure to act with respect to this Plan, except in
case of willful misconduct by the Committee or any of its members or any such employee.

 

(f) To enable the Committee to perform its functions, each Participating Employer shall supply full and timely information to the Committee on all matters
relating to the compensation and employment of its Eligible Employees, including but not limited to, the date and circumstances of any lay-off, leave of
absence, or disability, and such other pertinent information as the Committee may reasonably require.

 

(g) Any actions taken hereunder, including any valuation of the amount, or designation of a recipient, of any payment to be made hereunder, shall be binding
and conclusive on all persons for all purposes.

 

(h) Uniform policies shall be pursued in the administration of this Plan and similarly situated employees and groups of employees shall be treated alike to the
extent feasible. The Committee, or such employee or employees as the Committee may designate to administer this Plan, shall have the authority, which
shall be exercised without discrimination, to make exceptions to the provisions of this Plan under unusual circumstances where strict adherence to such
provisions would work undue hardship and where the Committee, or such employee or employees, determines that such action does not violate the
requirements of the Code with respect to employee stock purchase plans.

 

(i) The Committee may allow a reasonable extension of the time within which an election to purchase shares under this Plan shall be made if the Committee
determines that there are circumstances warranting such action and that such action does not violate the requirements of section 423(b) of the Internal
Revenue Code with respect to employee stock purchase plans, in which event such extension shall be made available on a uniform basis to all employees
similarly situated; provided that the period for payroll deductions for a given Offering Period shall not be extended beyond June 30 of the Plan Year in
which the Offering Period ends.

Section 18. Miscellaneous
 

(a) Not a Contract of Employment. The terms and conditions of this Plan shall not be deemed to constitute a contract of employment between any Participating
Employer and the Eligible Employee. Such employment is hereby acknowledged to be an “at will” employment relationship
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that can be terminated at any time for any reason, or no reason, with or without cause, and with or without notice, except as otherwise provided in a written
employment agreement. Nothing in this Plan shall be deemed to give an Eligible Employee the right to be retained in the service of any Participating
Employer as an employee or to interfere with the right of any Participating Employer to discipline or discharge the Eligible Employee at any time.

 

(b) Furnishing Information. Each Eligible Employee, or legal representative of the estate of an Eligible Employee, shall cooperate with the Committee by
furnishing any and all information requested by the Committee and take such other actions as may be requested in order to facilitate the administration of
the Plan and the exercise of Options hereunder.

 

(c) Governing Law. The provisions of this Plan shall be construed and interpreted according to the Code and the internal laws of the State of Maryland without
regard to its conflicts of laws principles.

 

(d) Required or Permitted Notices. Any notice or filing required or permitted to be given to the Committee under this Plan shall be sufficient if in writing and
hand-delivered, or sent by registered or certified mail, to the address below:

McCormick & Company, Incorporated
18 Loveton Circle
Sparks, Maryland 21152
Attn: Vice President – Human Relations

Such notice shall be deemed given as of the date of delivery or, if delivery is made by mail, as of the date shown on the postmark or the receipt for
registration or certification. Any notice or filing required or permitted to be given to a Eligible Employee under this Plan shall be sufficient if in writing and
hand-delivered, or sent by mail, to the last known address of the Eligible Employee.

 

(e) Successors. The provisions of this Plan shall bind and inure to the benefit of the Eligible Employee’s Participating Employer, the Eligible Employee, and
their successors and assigns.

 

(f) Severability. If any provision of the Plan shall be held unlawful or otherwise invalid or unenforceable in whole or in part, the unlawfulness, invalidity, or
unenforceability shall not affect any other provision of the Plan, each of which shall remain in full force and effect.

 

(g) Payment on Behalf of Person Unable to Manage Affairs. If the Committee shall find that any person to whom any amount is payable under this Plan is
unable to care for his or her affairs because of illness or accident, or is a minor, any payment due (unless a prior claim therefore shall have been made by a
duly appointed guardian, committee or other legal representative) may be paid to the spouse, a child, a parent, or a brother or sister, or to any person
deemed by the Committee to have incurred expense for such person otherwise entitled to payment, in such manner and proportions as the Committee may
determine. The Committee may require proof of minority, incompetence, incapacity or guardianship, as it may deem appropriate prior to distribution of the
benefit. Any such payment shall be a complete discharge of the liabilities of the Company under this Plan.

 

(h) Other Benefits and Agreements. The Options provided for an Eligible Employee and under the Plan are in addition to any other options, compensation or
benefits that may be available to such Eligible Employee under any other plan or program for employees of the Participating Employer. The Plan shall
supplement and shall not supersede, modify or amend any other such plan or programs, except as may otherwise be expressly provided.
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Section 19. Amendment and Discontinuance

The Board may, at any time, amend, modify, alter, suspend or terminate the Plan, whole or in part; provided, however, that, except to conform the Plan from time
to time to the requirements of the Code with respect to employee stock purchase plans, no action of the Board shall (a) increase the period during which this Plan
shall remain in effect, (b) further limit the class of employees of the Company and its subsidiaries who are eligible to participate in the Plan, (c) increase the
maximum period during which any option granted under the Plan may remain unexercised, (d) other than as set forth in Section 15, increase the number of shares
that may be issued under the Plan, or reduce the purchase price per share, with respect to the shares optioned or to be optioned under the Plan, or (e) without the
consent of the holder of the Option, alter or impair any Option granted under the Plan, unless such affected holder consents in writing to such amendment. If all of
the shares authorized by Section 4 are issued before all of the Options granted under this Plan have been exercised in full or have expired or terminated, the then-
outstanding Options shall terminate, and the holders of such Options shall have no rights thereunder. Although the Company anticipates that the Participating
Employers will continue to participate in the Plan for an indefinite period of time, there is no guarantee that any Participating Employer will continue the Plan.
Accordingly, the Company reserves the right to discontinue the participation of any Participating Employer at any time by action of the Board.
 

A-10



Exhibit 5.1

April 14, 2009

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

Re: Registration Statement on Form S-8 dated April 14, 2009

I am Vice President, General Counsel & Secretary of McCormick & Company, Incorporated (the “Company”). I have reviewed and am familiar with the
McCormick & Company, Incorporated 2009 Employees Stock Purchase Plan (the “Plan”), the Charter and the By-Laws of the Registrant, the corporate
proceedings relating to the adoption of the Plan and the Registration Statement on Form S-8 being filed with the Securities and Exchange Commission under the
Securities Act of 1933 in the matter of the offering of shares of Common Stock Non-Voting under the Plan.

I have assumed for the purpose of this opinion that all of the shares to be issued pursuant to the Plan will be new issue shares. In my opinion, the shares
offered and sold pursuant to the Plan upon issuance and delivery by the Registrant will be legally and validly authorized and issued and will be fully paid and
non-assessable in the hands of the holders thereof.

I hereby consent to the filing of this opinion as an exhibit to the above-mentioned Registration Statement.
 

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 2009 Employees Stock Purchase Plan of McCormick &
Company, Incorporated and subsidiaries of our reports dated January 27, 2009, with respect to the consolidated financial statements of McCormick & Company,
Incorporated and subsidiaries and the effectiveness of internal control over financial reporting of McCormick & Company, Incorporated, incorporated by
reference in its Annual Report (Form 10-K) for the year ended November 30, 2008, and the related financial statement schedule included therein, filed with the
Securities and Exchange Commission.

/s/ Ernst & Young LLP

Baltimore, Maryland
April 14, 2009



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
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 Non-Voting for
issuance pursuant to the 2009 Employees Stock Purchase 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   President, Chief Executive Officer and   April 6, 2009
Alan D. Wilson   Chairman of the Board   

/s/ Gordon M. Stetz, Jr.   Executive Vice President & Chief   April 6, 2009
Gordon M. Stetz, Jr.   Financial Officer   

/s/Kenneth A. Kelly, Jr.   Senior Vice President & Controller   April 6, 2009
Kenneth A. Kelly, Jr.     

/s/ John P. Bilbrey   Director   April 6, 2009
John P. Bilbrey     

/s/ James T. Brady   Director   April 6, 2009
James T. Brady     

/s/ J. Michael Fitzpatrick   Director   April 6, 2009
J. Michael Fitzpatrick     

/s/ Freeman A. Hrabowski, III   Director   April 6, 2009
Freeman A. Hrabowski, III     
 



/s/ Michael D. Mangan   Director   April 6, 2009
Michael D. Mangan     

/s/ Joseph W. McGrath   Director   April 6, 2009
Joseph W. McGrath     

/s/ Margaret M. V. Preston   Director   April 6, 2009
Margaret M. V. Preston     

/s/ George A. Roche   Director   April 6, 2009
George A. Roche     

/s/ William E. Stevens   Director   April 6, 2009
William E. Stevens     


