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Item 2.02 Results of Operations and Financial Condition.

On June 26, 2008, the Registrant issued a press release and held a conference call with analysts to report on the results of operations for the second quarter
of fiscal year 2008, which ended on May 31, 2008.

Furnished with this Form 8-K as Exhibit 99.1 is a copy of the press release labeled “McCormick Reports Strong Growth in Sales and Profit,” which
includes an unaudited Consolidated Income Statement for the three months ended May 31, 2008, an unaudited Consolidated Balance Sheet of the Registrant as of
May 31, 2008, and an unaudited Consolidated Cash Flow Statement for the three months ended May 31, 2008.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

(a) On June 24, 2008, the Board of Directors (the “Board”) of McCormick & Company, Incorporated (the “Company”) approved an amendment and restatement
of the By-Laws of the Company, revising Article II, paragraph 4 to read as follows:

“4. Annual Meeting. An annual meeting for the election of Directors and for the transaction of such other business as may be properly brought before the
meeting shall be held on the last Wednesday in March of every year beginning with the year 2009.”

Previously, an annual meeting was to be held on the first Wednesday in April of every year. The By-Laws of McCormick & Company, Incorporated, as amended
and restated effective June 24, 2008, are attached as Exhibit 3(i) to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The exhibits to this report are listed in items 2.02 and 5.03 above and in the Exhibit Index that follows the signature line.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   McCORMICK & COMPANY, INCORPORATED

Date: June 26, 2008   By: /s/ Robert W. Skelton
    Robert W. Skelton
    Senior Vice President, General Counsel & Secretary



Exhibit Index
 
Exhibit
Number   Exhibit Description
3(i)   The By-Laws of McCormick & Company, Incorporated, as amended and restated effective June 24, 2008.

99.1   Copy of Press Release labeled “McCormick Reports Strong Growth in Sales and Profit.”



Exhibit 3(i)

BY-LAWS
OF

McCORMICK & COMPANY, INCORPORATED
AMENDED AND RESTATED AS OF

JUNE 24, 2008
 

 
ARTICLE I.

1. 1Principal Office. The principal office shall be at 18 Loveton Circle, Sparks, Maryland 21152-6000.

The Corporation may also have offices at such other places as the Board of Directors may from time to time appoint, or the business of the
Corporation may require.

2. 2Seal. The seal of the Corporation shall be in circular form with the words:

McCormick & Company, Incorporated
Maryland 1915

encircling a large Mc.

ARTICLE II.

Stockholders’ Meetings.

3. 3Place of Meeting. All meetings of the stockholders shall be held at the time and place determined by the Board of Directors of the Corporation.

4. 4Annual Meeting. An annual meeting for the election of Directors and for the transaction of such other business as may be properly brought before
the meeting shall be held on the last Wednesday in March of every year beginning with the year 2009.

5. 5Notice of Annual Meetings; Waiver of Notice. Not less than ten nor more than 90 days before each stockholders’ meeting, the Secretary shall
give written notice of the meeting to each stockholder entitled to vote at the meeting and each other stockholder entitled to notice of the meeting. The notice shall
state the time and place of the meeting and, if the meeting is a special meeting or notice of the purpose is required by statute, the purpose of the meeting. Notice is
given to a stockholder when it is personally delivered to him or her, left at his or her residence or usual place of business, or mailed to him or her at his or her
address as it appears on the records of the Corporation. Notwithstanding the foregoing provisions, each person who is entitled to notice waives notice if he or she
before or after the meeting signs a waiver of the



notice which is filed with the records of stockholders’ meetings, or is present at the meeting in person or by proxy.

6. 6Quorum; Voting; Adjournments. Unless statute or the Charter provides otherwise, at a meeting of stockholders the presence in person or by proxy
of stockholders entitled to cast a majority of all the votes entitled to be cast at the meeting constitutes a quorum, and a majority of all the votes cast at a meeting at
which a quorum is present is sufficient to approve any matter which properly comes before the meeting, except as provided in the next sentence. Except as
provided in Section 21 of these By-Laws or as otherwise required by law or the Charter, each Director shall be elected by the vote of a majority of the votes cast
with respect to the Director at any meeting for the election of Directors at which a quorum is present, provided that if the number of nominees exceeds the
number of Directors to be elected, the Directors shall be elected by the vote of a plurality at the meeting at which a quorum is present. Whether or not a quorum is
present, a meeting of stockholders convened on the date for which it was called may be adjourned from time to time without further notice by a majority vote of
the stockholders present in person or by proxy to a date not more than 120 days after the original record date. Any business which might have been transacted at
the meeting as originally notified may be deferred and transacted at any such adjourned meeting at which a quorum shall be present.

7. 7General Right to Vote; Proxies. Except where the Charter limits or denies voting rights or provides for a greater or lesser number of votes per
share, each outstanding share of stock, regardless of class, is entitled to one vote on each matter submitted to a vote at a meeting of stockholders. In all elections
for directors, each share of stock may be voted for as many individuals as there are directors to be elected and for whose election the share is entitled to be voted.
A stockholder may vote the stock the stockholder owns of record either in person or by proxy. A stockholder may sign a writing authorizing another person to act
as proxy. Signing may be accomplished by the stockholder or the stockholder’s authorized agent signing the writing or causing the stockholder’s signature to be
affixed to the writing by any reasonable means, including facsimile signature. A stockholder may authorize another person to act as proxy by transmitting, or
authorizing the transmission of, a telegram, cablegram, datagram, or other means of electronic transmission to the person authorized to act as proxy or to a proxy
solicitation firm, proxy support service organization, or other person authorized by the person who will act as proxy to receive the transmission. Unless a proxy
provides otherwise, it is not valid more than 11 months after its date. A proxy is revocable by a stockholder at any time without condition or qualification unless
the proxy states that it is irrevocable and the proxy is coupled with an interest. A proxy may be made irrevocable for so long as it is coupled with an interest. The
interest with which a proxy may be coupled includes an interest in the stock to be voted under the proxy or another general interest in the Corporation or its assets
or liabilities.

8. 8List of Stockholders. A complete record of stockholders entitled to vote at the ensuing election, arranged in alphabetical order, with the residence
of each and the number of voting shares held by each shall be prepared by the Secretary and filed in the office of the Secretary, at least ten days before every
election.
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9. 9Special Meetings. At any time in the interval between annual meetings, a special meeting of the stockholders may be called by the Chairman of
the Board or the President or by a majority of the Board of Directors by vote at a meeting or in writing (addressed to the Secretary of the Corporation) with or
without a meeting. Special meetings of the stockholders shall be called by the Secretary at the request of stockholders only as may be required by law and, if the
request is made on or after October 1, 1996, only if requested by stockholders entitled to cast 50% of the votes entitled to be cast at the meeting. A request for a
special meeting shall state the purpose of the meeting and the matters proposed to be acted on at it. The Secretary shall inform the stockholders who make the
request of the reasonably estimated costs of preparing and mailing a notice of the meeting and, on payment of these costs to the Corporation, notify each
stockholder entitled to notice of the meeting. Unless requested by stockholders entitled to cast a majority of all the votes entitled to be cast at the meeting, a
special meeting need not be called to consider any matter which is substantially the same as a matter voted on at any special meeting of stockholders held in the
preceding 12 months. Business transaction at all special meetings shall be confined to the objects stated in the call.

10. 10Conduct of Business and Voting. At all meetings of stockholders, unless the voting is conducted by inspectors, the proxies and ballots shall be
received, and all questions touching the qualifications of voters and the validity of proxies, the acceptance or rejection of votes and procedures for the conduct of
business not otherwise specified by these By-Laws, the Charter or law, shall be decided or determined by the chairman of the meeting. If demanded by
stockholders, present in person or by proxy, entitled to cast 25% in number of votes entitled to be cast, or if ordered by the chairman, the vote upon any election
or questions shall be taken by ballot and, upon like demand or order, the voting shall be conducted by two inspectors, in which event the proxies and ballots shall
be received, and all questions touching the qualification of voters and the validity of proxies and the acceptance or rejection of votes shall be decided, by such
inspectors. Unless so demanded or ordered, no vote need be by ballot and voting need not be conducted by inspectors. The stockholders at any meeting may
choose an inspector or inspectors to act at such meeting, and in default of such election the chairman of the meeting may appoint an inspector or inspectors. No
candidate for election as a director at a meeting shall serve as an inspector thereat.

11. 11Stockholder Proposals. For any stockholder proposal to be presented in connection with an annual meeting of stockholders of the Corporation,
including any proposal relating to the nomination of a director to be elected to the Board of Directors of the Corporation, the stockholders must have given timely
notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive
offices of the Corporation not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year’s annual meeting; provided, however,
that in the event that the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from such anniversary date, notice by the
stockholder to be timely must be so delivered not earlier than the 90th day prior to such annual meeting and not later than the close of business on the later of the
60th day prior to such annual meeting or the tenth day following the day on which public announcement of the date of such meeting is first made. Such
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stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate for election or reelection as a director all information relating
to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (including such person’s written consent to being named in the proxy statement as
a nominee and to serving as a director if elected); (b) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in such business of such
stockholder and of the beneficial owner, if any, on whose behalf the proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if
any, on whose behalf the nomination or proposal is made, (i) the name and address of such stockholder, as they appear on the Corporation’s books, and of such
beneficial owner and (ii) the class and number of shares of stock of the Corporation which are owned beneficially and of record by such stockholders and such
beneficial owner.

ARTICLE III.

Directors – Management of Company Vested in Directors.

12. 12Management Vested in Directors. The business and affairs of this Company shall be managed under the direction of its Board of Directors.
Except as provided in Section 21 of these By-Laws, Directors shall be elected at the Annual Meeting of Stockholders, and each Director shall be elected to serve
until his successor shall be elected and shall qualify, or until his death, resignation or removal. If a nominee who is already serving as a Director is not elected, the
Director shall offer to tender his or her resignation to the Chairman of the Board following certification of the shareholder vote. The Nominating/Corporate
Governance Committee shall promptly consider the resignation and recommend to the Board whether to accept the tendered resignation or reject it. The Board
shall take action with respect to the Committee’s recommendation and publicly disclose its decision and the rationale behind it no later than 90 days following the
certification of the election results. The Director who tenders his or her resignation will not participate in the Board’s decision. A Director who is an employee of
the Corporation shall cease to be a Director concurrent with his termination, resignation or retirement from active employment; provided however, that the
Chairman of the Board of Directors may continue to serve until the next Annual Meeting of Stockholders following his retirement from active employment. Non-
employee directors shall be ineligible for election or re-election to the Board of Directors after reaching age 70. The Board of Directors shall keep minutes of its
meetings and a full account of its transactions. The number of Directors may, by a vote of a majority of the entire Board of Directors, be increased or decreased to
such number (not less than six, nor, unless this Section has been amended by the Board, more than 20) as the Board of Directors may deem proper or expedient,
but such action shall not affect the tenure of any Director.
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13. 13Chairman and Vice Chairman of the Board of Directors. The Board shall from time to time designate one of its members as Chairman of the
Board of Directors and may designate another of its members as Vice Chairman of the Board of Directors. It shall be the duty of the Chairman of the Board of
Directors to preside at all meetings of the Board and of stockholders, and of the Vice Chairman, if any, to preside at such meetings in the absence of the
Chairman.

14. Residual Power in Directors. In addition to the powers and authorities by these By-Laws expressly conferred upon them, the Board may exercise
all such powers of the Corporation and do all such lawful acts as are not by statute, or by the certificate of incorporation, or by these By-Laws directed or required
to be exercised or done by the stockholders.

15. 14Compensation of Directors. The Board of Directors shall by resolution determine what, if any, fees shall be paid to the Directors for their
services as members of the Board. Expenses of attendance, if any, may be allowed for attendance at each or any regular or special meeting of the Board.

16. 15Annual Meeting of the Board of Directors. After each meeting of stockholders at which the Board of Directors shall have been elected, the
Board of Directors shall meet for the purpose of organization, and the transaction of other business at such time and place as may be designated by the
stockholders at said meeting or, in the absence of such designation, shall meet as soon as practicable at such place as may be designated by the Board of
Directors. No notice of such meeting shall be necessary to the newly elected directors in order legally to constitute a meeting, provided a majority of the whole
Board shall be present.

17. Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall from time to time be determined by
the Board.

18. 16Special Meetings. Special Meetings of the Board may be called by the Chairman of the Board, the President, or the Secretary by notice served
personally upon each Director, or mailed, telegraphed or telephoned to his address as shown upon the books of the Company. Special meetings shall be called by
the Chairman of the Board, the President or Secretary in like manner and with like notice on the written request of a majority of the Directors.

19. Quorum. At all meetings of the Board, a majority of the Directors shall be necessary and sufficient to constitute a quorum for the transaction of
business, and the act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be
otherwise specifically provided by statute or by the certificate of incorporation or by these By-Laws.

20. Removal of Directors. At any meeting of stockholders called for the purpose, any director may by the vote of a majority of all the shares of stock
outstanding and entitled to vote be removed from office, with or without cause, and another may be appointed in place of the person so removed, which other
shall serve for the remainder of the term.
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21. Vacancies on Board of Directors. If any member shall die or resign, or if the stockholders shall remove any director without appointing another in
his place, a majority of the remaining directors (although such majority is less than a quorum) may elect a successor to hold office for the unexpired portion of the
term of the director whose place shall have become vacant and until his successor shall have been duly chosen and qualified. Vacancies in the Board of Directors
created by an increase in the number of directors may be filled by the vote of a majority of the entire Board, as constituted prior to such increase, and directors so
elected by the Board to fill such vacancies shall hold office until the next succeeding annual meeting of the stockholders and thereafter until their successors shall
be elected and qualified.

22. 17Committees. The Board of Directors, by resolution, is authorized to appoint an Executive Committee from among its members and grant to
such committee any and all powers and duties authorized by the applicable provisions of the Annotated Code of Maryland, including specifically the authority for
members of the Executive Committee present at a meeting whether or not a quorum is present, to appoint a member of the Board of Directors to act in the place
of an absent member of the Executive Committee.

The Board of Directors, by resolution, may provide for such other standing or special committees from among the Directors or employees of the
Corporation, as the Board deems desirable, necessary or expedient, and may discontinue the same at the Board’s pleasure. Each such committee shall have such
power and perform such duties not inconsistent with law or these By-Laws, as may be assigned to it by the Board of Directors.

23. Compensation of Committees. Compensation of committee members may be such as may be allowed by the Board of Directors.

ARTICLE IV.

Officers

24. 18Executive Officers. The Officers of this Corporation shall be a Chairman of the Board of Directors, a President, one or more Executive Vice
Presidents, one or more Vice Presidents, a Secretary, a Treasurer and other such officers as the Board of Directors may deem necessary or expedient for the proper
conduct of the business of the Corporation. The officers of the Corporation shall be elected annually by the Board of Directors at its first meeting following the
annual meeting of stockholders. Each such officer shall hold office for a term of one year and thereafter until his successor is elected and qualified, or until his
death, resignation, or removal.

25. 19Chairman of the Board of Directors. The Chairman of the Board of Directors shall have general direction over the policies and affairs of the
Corporation. He shall, when present, preside at all meetings of stockholders and the Board of Directors. Except where by law the signature of the President is
required, the Chairman
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shall possess the same power as the President to sign all certificates, contracts, and other instruments of the Corporation which may be authorized by the Board of
Directors. During the absence or disability of the President, he shall exercise all the powers and discharge all the duties of the President. The Chairman of the
Board or the President may be the Chief Executive Officer of the Corporation.

26. 20President. The President shall have general and active management of the business operations of the Corporation. The President may also be
the Chairman of the Board of Directors. He shall report to the Chairman of the Board and shall keep the Board of Directors informed concerning all matters
within his knowledge which the interests of the Corporation may require to be brought to their notice. He shall have prepared annually a full and true statement of
the affairs of the Corporation which shall be submitted to the stockholders at the Annual Meeting and he shall have additional powers, obligations, and duties as
may be assigned to him by the Board of Directors. The President or an Executive Vice President may be the Chief Operating Officer of the Corporation.

27. Executive Vice Presidents and Vice Presidents. The Executive Vice Presidents and Vice Presidents shall have all such powers and duties as may
be assigned to them by the President or the Board of Directors. In the absence of the President and the Chairman of the Board, an Executive Vice President or
Vice President may be designated to perform the duties and functions of the President.

28. Secretary. The Secretary shall keep a full and accurate record of all meetings of the stockholders and directors, and shall have the custody of all
books and papers belonging to the Company which are located in its principal office. He shall give, or cause to be given, notice of all meetings of the stockholders
and of the Board of Directors, and all other notices required by law or by these By-Laws. He shall be the custodian of the corporate seal or seals; he shall see that
the corporate seal is affixed to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized, and when so affixed may attest
the same; and in general, he shall perform all duties ordinarily incident to the office of a Secretary of a Corporation, and such other duties as from time to time
may be assigned to him by the Board of Directors.

29. Treasurer. The Treasurer shall have charge of and be responsible for all funds, securities, receipts and disbursements of the Corporation, and shall
deposit, or cause to be deposited, in the name of the Corporation all monies or other valuable effects in such banks, trust companies, or other depositories as shall,
from time to time, be selected by the Board of Directors; he shall render to the President and to the Board of Directors whenever requested, an account of the
financial condition of the Corporation; and in general, shall perform all the duties ordinarily incident to the office of a Treasurer of a corporation, and such other
duties as may be assigned to him by the Board of Directors or by the President.

30. Subordinate Officers. The Board of Directors may elect such subordinate officers as it may deem desirable. Each such officer shall hold office for
such period, and shall have such authority and perform such duties, as the Board of
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Directors may prescribe. The Board of Directors may, from time to time, authorize any officer to appoint subordinate officers and to prescribe the powers and
duties thereof.

31. Duties of Subordinate Officers. In addition to any other duties prescribed by the Board of Directors, a subordinate officer, if directed by the
Board of Directors, shall perform all or any part of the duties herein granted any officer.

32. Compensation. The Board of Directors shall have power to fix the compensation of all officers and employees of the Corporation. It may
authorize any officer upon whom the power of appointing subordinate officers may have been conferred to fix the compensation of such subordinate officers, or
may appoint a committee to fix the salaries of all officers and may appoint an individual to fix the salaries of employees.

33. Officers Holding More Than One Office. Two or more offices (except that of President and Vice President) may be held by the same person, but
no officer shall execute, acknowledge or verify any instrument in more than one capacity.

34. Removal. The Board of Directors shall have power at any regular or special meeting to remove any officer with or without cause, and such action
shall be conclusive on the officer so removed. The Board may authorize any officer to remove subordinate officers.

35. Vacancies. The Board of Directors at any regular or special meeting shall have power to fill a vacancy occurring in any office for the unexpired
portion of the term.

ARTICLE V.

Power to Sign Papers and Instruments of Corporation

36. The Board of Directors, from time to time, shall have full power and authority to appoint such officer or officers, agent or agents, as it shall deem
necessary, proper, or expedient, to sign all deeds, mortgages, bonds, indentures, contracts, checks, drafts, notes, obligations, orders for the payment of money, and
other instruments, papers, or documents which may be necessary, proper or expedient in order to carry on the business of the Corporation.

ARTICLE VI.

Other Management Boards

37. The Board of Directors may provide for such other management boards as they deem proper, necessary, and desirable for efficient management
of the Corporation’s business, and may discontinue or change the same at the Board’s pleasure. Such boards shall be selected from executive, administrative, or
professional
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employees of the Corporation or its subsidiaries, or from employees showing potential ability in these classifications as determined by scientific rating charts.
Each such management board shall have such power and perform such duties not inconsistent with law or these By-Laws, as may be assigned to it by the Board
of Directors. Each such management board shall be governed by their own By-Laws, not inconsistent with law or these By-Laws.

38. Compensation of the other management boards, or members thereof, may be such as allowed by the Board of Directors or by a duly authorized
individual or committee so authorized by the Board.

ARTICLE VII.

39. Fiscal Year. The fiscal year of the Corporation shall commence on whatever date is determined as most practical by the Board of Directors, and
shall end twelve months thereafter.

ARTICLE VIII.

40. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the certificate of incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock.
Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Directors from time
to time, in their absolute discretion, think proper as a reserve fund to meet contingencies, or for equalizing dividends; or for repairing or maintaining any property
of the Corporation; or for such other purposes as the Directors shall think conducive to the interests of the Corporation.

ARTICLE IX.

Stock

41. 25Certificates/Book Entry Registration. Shares of the capital stock of the Corporation may be evidenced by electronic book entry, or by
certificate. Upon request of a stockholder, the Corporation shall issue a numbered certificate to the stockholder which describes the number and class of shares
owned by the stockholder. Said certificate shall be signed and sealed by such officers and in such manner as may be authorized and directed by the Board of
Directors.

42. 26Transfer of Shares. Shares of stock shall be transferable on the books of the Corporation only by the holder thereof in person, or by his duly
authorized attorney, and, in the case of stock evidenced by a certificate, by endorsement and surrender of the certificate.
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43. 21Closing Books of the Corporation Against Transfer of Stock; Record Dates. The Board of Directors may fix a time not exceeding twenty
(20) days preceding the date of any meeting of stockholders, any dividend payment date, or any date for the allotment of rights, during which the books of the
Corporation shall be closed against the transfer of stock. In lieu of providing for the closing of the books against transfer of stock as aforesaid, the Board of
Directors may fix in advance a time not exceeding ninety (90) days preceding any dividend date, or any date for the allotment of rights, as record date for the
determination of the stockholders entitled to receive such dividend or rights, as the case may be, and, in that event, only stockholders of record on such date shall
be entitled to receive such dividend or rights, as the case may be. Except as set forth in Paragraph 7 of these By-Laws, the Board of Directors may fix in advance
a time not exceeding ninety (90) days preceding any meeting of stockholders as record date for the determination of stockholders entitled to vote at a
stockholders’ meeting to be called by the Board of Directors.

44. Mutilated, Lost or Destroyed Certificates. The holder of any mutilated certificate shall immediately notify the Corporation, and the Board of
Directors may, in its discretion, cause one or more certificates, for the same number of shares in the aggregate, to be issued to such holder upon the surrender of
the mutilated certificate. Any person claiming a certificate of stock to be lost or destroyed shall make an affidavit or affirmation of that fact. The Board of
Directors, in its sole discretion, and subject to such terms and conditions as the Board of Directors may determine, may issue new stock certificate or certificates
in place of the lost, mutilated, or destroyed certificate or certificates.

45. Registered Stockholders. The Corporation shall be entitled to treat the holder of record of any share or shares as the holder in fact thereof, and
accordingly shall not be bound to recognize any equitable, or other claim, or interest, in such shares on the part of any other person, whether or not it shall have
express or other notice thereof, save as expressly provided by the laws of Maryland.

ARTICLE X.

Sundry Provisions.

46. 22Notices. Whenever under the provisions of these By-Laws notice is required to be given to any director, officer or stockholder, it shall not be
construed to require personal notice, but such notice may be given in writing, by mail, by depositing the same in the post office or letterbox in a postage paid
sealed wrapper, addressed to such director, officer of stockholder at such address as appears on the books of the Corporation, or in default of other address, to
such director, officer, or stockholder at the General Post Office in the City of Baltimore, Maryland, and such notice shall be deemed to be given at the time when
the same shall be thus mailed. Any director, officer or stockholder may waive any notice required to be given under these By-Laws.
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47. Stock of Other Corporations. Shares of stock in other corporations owned or held by the Corporation may be voted by the Corporation by such
officer, agent or proxy as the Board of Directors may from time to time appoint and, in the absence of such appointment, may be voted by the President or Vice
President, or by proxy or proxies appointed by the President or a Vice President. Any and all proxies, waivers, consents and other instruments may be executed
and any and all other action may be taken by the Corporation as owner or holder of shares of stock in other corporation by such officer, agent or proxy as the
Board of Directors may appoint, or, in the absence of such appointment, by the President or a Vice President.

48. 23Indemnification.

(a) The Corporation shall indemnify (i) its directors to the full extent provided by the General Laws of the State of Maryland now or
hereafter in force, including the advance of expenses under the procedures provided by such laws; (ii) its officers to the same extent it shall indemnify its
directors; and (iii) its officers who are not directors to such further extent as shall be authorized by the Board of Directors and be consistent with law. The
foregoing shall not limit the authority of the Corporation to indemnify other employees and agents consistent with law.

(b) The provision of paragraph (a) shall apply to all proceedings arising (i) after the time of adoption of this by-law amendment (the
“effective date”) in connection with any facts and circumstances occurring after the effective date; (ii) after the effective date in connection with any facts or
circumstances occurring before the effective date; and (iii) prior to the effective date, whether before or after July 1, 1981, to the extent necessary or appropriate
to make any indemnification provisions of the Corporation consistent with applicable indemnification provisions of the General Laws of the State of Maryland.
This by-law shall not limit any rights of any person with respect to facts and circumstances occurring or proceedings arising prior to the effective date to the
extent such rights are consistent with law applicable to the time in question.

49. 24Amendments.

(a) Except as hereinafter provided, these By-Laws, or any of them, or any additional or amended By-Laws, may be altered or repealed and
any By-Laws may be adopted at any regular meeting of the Board of Directors without notice, or at any special meeting, the notice of which shall set forth the
terms of the proposed amendments, by the vote of a majority of the entire Board.

(b) This Section 49 of the By-Laws relating to amendments be amended only at a regular meeting of stockholders without notice, or at a
special meeting of stockholders, the notice of which shall set forth the terms of the proposed amendment, in either case by the vote of a majority of the votes
entitled to be cast in the aggregate by all stockholders present in person or by proxy at such meeting.
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FOOTNOTES

 
1 Amended     12/20/68 & 3/18/92
2 Amended     3/5/58
3 Amended     3/1/71
4 Amended     2/3/65 & 3/1/71 & 1/24/72 & 9/17/02 & 3/22/06, 6/26/07 & 6/24/08
5 Amended     6/17/96
6 Amended     6/27/06
7 Amended     6/17/96
8 Amended     3/5/58 & 3/17/80
9 Amended     6/17/96
10 Amended     6/17/96
11 Amended     6/17/96
12 Amended     7/19/82 & 9/21/87 & 1/27/04 & 6/27/06
13 Amended     7/25/69 & 11/30/70
14 Amended     3/16/83
15 Amended     3/1/71
16 Amended     3/5/58
17 Amended     9/16/68 & 1/30/70
18 Amended     11/30/70 & 3/21/79
19 Amended     3/21/79 & 2/16/87
20 Amended     7/25/69 & 11/30/70 & 3/21/79 & 2/16/87
21 Amended     3/5/58 & 1/24/72 & 2/16/87
22 Amended     3/5/58
23 Corrected     3/3/48 & 7/19/82 & 10/18/82
24 Added          3/5/58
25 Amended     2/19/02
26 Amended     2/19/02
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Exhibit 99.1

FOR IMMEDIATE RELEASE

McCORMICK REPORTS STRONG GROWTH IN SALES AND PROFIT
 
 •  Sales increased 11%. Consumer business sales rose 12% and industrial business sales rose 10%.
 

 •  Earnings per share reached $0.41. On a comparable basis, excluding restructuring charges and credits, earnings per share increased 11% to $0.39.

SPARKS, MD, JUNE 26 — McCormick & Company, Incorporated (NYSE:MKC), today reported record results for the second quarter ended May 31,
2008. Earnings per share were $0.41 compared to $0.31 in the second quarter of 2007. On a comparable basis with 2007, excluding restructuring charges and
credits, the Company increased earnings per share 11% to $0.39 from $0.35.

Alan D. Wilson, President and CEO, commented, “We had great results in the first half of 2008 with an 11% increase in both sales and, on a comparable
basis, earnings per share. Consumers are reaching for McCormick brands around the world to add flavor and excitement to their meals. Our industrial business is
performing well in the face of higher commodity costs and restaurant industry weakness. We continue to make progress in reducing costs with our restructuring
program and are on track to deliver $10 million in cost savings in 2008. Our team in Canada successfully implemented SAP in early June and is on track with the
integration of the Billy Bee honey business that we acquired earlier this year. Throughout the Company, employees are driving our growth in sales and profits, as
well as increasing efficiency through operational improvements.

“Given the double-digit increase in year-to-date sales, we have again increased our expectations for 2008. At the end of the first quarter we projected sales
growth of 5-7% for the fiscal year. With the continued benefit of favorable pricing, volume and product mix, and foreign exchange rates, we now expect to grow
sales at a high single-digit rate. Excluding the impact of restructuring charges and credits, we also expect to increase gross profit and operating income at a high
single-digit rate.

“We are reaffirming this year’s goal to achieve earnings per share in a range of $1.97 to $2.01, which includes an estimated $0.10 per share of restructuring
charges. On a comparable basis with 2007, excluding restructuring charges, this is an increase of 8 to 10%. As we indicated earlier this year we are planning to
increase marketing support behind our brands in 2008 with a large portion of this increase scheduled to occur in the third quarter. As a result, we expect a modest
increase in third quarter earnings per share versus last year on a comparable basis, followed by a more significant increase in the fourth quarter. With an effective
and sustainable business strategy, we are providing the fuel for continued growth and driving strong financial performance.”



Sales in the second quarter rose 11%, which included a 4% increase resulting from favorable foreign exchange rates. While higher pricing contributed
significantly to the sales growth, the impact of volume and product mix was also favorable and due in part to new products, new distribution and incremental
sales from recent acquisitions. The Company was able to offset a steep increase in commodity costs with pricing actions, cost reduction programs and favorable
product mix and achieve a 10% increase in gross profit. When restructuring charges and credits are excluded, operating income increased at a lower rate than
gross profit mainly due to a second quarter increase in marketing support designed to drive growth of branded products in both U.S. and international markets.

Earnings per share were $0.41 compared to $0.31 in the second quarter of 2007. This quarter a restructuring credit increased earnings per share $0.02,
which included a gain on the sale of a manufacturing facility, while in the second quarter of 2007, a charge of $0.04 reduced earnings per share. Excluding the
impact of the restructuring program in both years, second quarter earnings per share rose $0.04 from the year ago period, which was an 11% increase. Higher
operating income, including the impact of increased marketing support, added $0.02 per share, and favorable interest income and expense added $0.02 per share.

Year-to-date, cash from operations was $93 million compared to a negative $8 million in the first half of 2007 which has the Company on track to deliver at
least $300 million in cash from operations for fiscal year 2008. The improved result during the first half of 2008 was largely due to a decrease in payments related
to the restructuring plan, receivables collections, lower retirement plan contributions and the timing of tax payments.

Business Segment Results

Consumer Business
(in millions)
 

   Three Months Ended   Six Months Ended

   
May 31

2008   
May 31

2007   
May 31

2008   
May 31

2007
Net sales   $ 417.5  $ 372.5  $827.9  $747.3
Operating income    60.5   48.9   124.9   103.8
Operating income, excluding restructuring charges    55.8   53.1   122.7   113.3

For the second quarter, sales for McCormick’s consumer business rose 12% and 7% in local currency. The Company grew sales through favorable product
mix and increased volume that included the impact of recent acquisitions, as well as pricing actions taken to offset higher costs. Consumer sales in the Americas
rose 11% and 10% in local currency. In this region, higher volume and favorable product mix drove two thirds of the increase with the impact of new products
and new distribution, as well as the Billy Bee acquisition, with the remaining portion of the sales increase coming from higher pricing. Consumer sales in Europe
increased 13% and 2% in local currency. This increase was due to pricing and the acquisition of Thai Kitchen. In the Asia/Pacific region, consumer sales rose
17% and 4% in local currency, led by higher volume in China.

For the second quarter, consumer business operating income excluding restructuring charges rose to $55.8 million from $53.1 million in 2007, a increase of
5%. The benefit of the 12% increase in sales was offset in part by an 19% increase in marketing support behind the Company’s brands which lowered operating
income by $4 million during the quarter.



Industrial Business
(in millions)
 

   Three Months Ended   Six Months Ended

   
May 31

2008   
May 31

2007   
May 31

2008   
May 31

2007
Net sales   $ 346.6  $ 314.7  $660.2  $592.6
Operating income    20.0   18.0   33.0   29.5
Operating income, excluding restructuring charges    21.6   21.0   36.0   35.0

For the second quarter, sales for McCormick’s industrial business increased 10% and 8% in local currency. This increase was due to higher prices taken in
response to higher costs of flour, soy oil, cheese and other commodities. Industrial sales in the Americas rose 8% and 6% in local currency. In this region, the
Company was successful in passing through higher prices with only a modest decline in product mix and volume. While weakness in the restaurant industry is
affecting sales in this region, a number of recently introduced new products are having a positive impact. In Europe, industrial sales rose 10% and 9% in local
currency with two thirds of the increase from higher prices and one third from favorable product mix and volume. Strong demand by restaurant customers in the
Asia/Pacific region led to a 27% increase in industrial sales in the second quarter. In local currency, the increase was 14%.

For the second quarter, industrial business operating income, excluding restructuring charges, was $21.6 million. The benefit of the 10% increase in sales
was largely offset by higher commodity costs during the quarter. The Company has continued to work in collaboration with its strategic customers to contract for
future purchases and pass through higher costs with increased prices.

Non-GAAP Financial Measures

The pro forma information in this press release (which excludes restructuring charges and credits) is not a measure that is defined in generally accepted
accounting principles (“GAAP”). Management believes the pro forma information is important for purposes of comparison to prior periods and development of
future projections and earnings growth prospects. This information is also used by management to measure the profitability of our on-going operations.
Management analyzes the Company’s business performance and trends excluding amounts related to the restructuring. These measures provide a more consistent
view of performance than the closest GAAP equivalent for management and investors. Management compensates for this by using these measures in combination
with the GAAP measures. The presentation of the non-GAAP measures in this press release are made alongside the most directly comparable GAAP measures.

Pro forma Information

The Company has provided below certain pro forma financial results excluding amounts related to a restructuring program in 2008 and 2007.



   Three Months Ended   Six Months Ended  

(in millions except per share data)   
May 31

2008   
May 31

2007   
May 31

2008   
May 31

2007  
Operating income   $ 80.5  $ 66.9  $157.9  $133.3 
Impact of restructuring charges (credits)    (3.1)   7.2   0.8   15.0 

    
 

   
 

   
 

   
 

Pro forma operating income   $ 77.4  $ 74.1  $158.7  $148.3 
    

 

   

 

   

 

   

 

% increase versus prior period    4.5%    7.0% 

Net income   $ 53.3  $ 41.4  $104.8  $ 85.7 
Impact of restructuring charges (credits)    (2.1)*   5.5*  0.5*   11.0*

    
 

   
 

   
 

   
 

Pro forma net income   $ 51.2  $ 46.9  $105.3  $ 96.7 
    

 

   

 

   

 

   

 

Earnings per share – diluted   $ 0.41  $ 0.31  $ 0.80  $ 0.64 
Impact of restructuring charges (credits)    (0.02)   0.04   —     0.08 

    
 

   
 

   
 

   
 

Pro forma earnings per share – diluted   $ 0.39  $ 0.35  $ 0.80  $ 0.72 
    

 

   

 

   

 

   

 

% increase versus prior period    11.4%    11.1% 

 
*       The impact of restructuring activity on net income includes:

         

Restructuring charges included in cost of good sold   $ (1.5)  $ (0.8)  $ (1.7)  $ (1.2)
Restructuring credits (charges)    4.6   (6.4)   0.9   (13.8)
Tax impact included in income taxes    (1.0)   2.2   0.3   4.8 
Gain/(loss) on sale of unconsolidated operations    —     (0.5)   —     (0.8)

    
 

   
 

   
 

   
 

  $ 2.1  $ (5.5)  $ (0.5)  $ (11.0)
    

 

   

 

   

 

   

 

Live Webcast

As previously announced, McCormick will hold a conference call with analysts today at 8:00 a.m. ET. The conference call will be web cast live via the
McCormick corporate web site. Go to ir.mccormick.com and follow directions to listen to the call. At this same location, a replay of the call will be available
following the live call. Past press releases and additional information can be found at this address.

Forward-looking Information

Certain information contained in this release, including expected trends in net sales and earnings performance, are “forward-looking statements” within the
meaning of Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are based on management’s current views and assumptions and
involve risks and uncertainties that could be materially affected by external factors such as damage to our reputation or brand name, business interruptions due to
natural disasters or similar unexpected events, actions of competitors, customer relationships and financial condition, the ability to achieve expected cost savings
and margin improvements, the successful acquisition and integration of new businesses, fluctuations in the cost and availability of raw and packaging materials,
and global economic conditions generally which would include interest and inflation rates as well as foreign currency fluctuations, and other risks described in the
Company’s Form 10-K for the fiscal year ended November 30, 2007. Actual results could differ materially from those



projected in the forward-looking statements. The Company undertakes no obligation to update or revise publicly, any forward-looking statements, whether as a
result of new information, future events or otherwise.

About McCormick

McCormick & Company, Incorporated is the global leader in the manufacture, marketing and distribution of spices, seasonings and flavors to the entire
food industry – retail outlets, food manufacturers and food service businesses.

# # #

For information contact:

Corporate Communications: John McCormick (410-771-7110 or john_mccormick@mccormick.com)
Investor Relations: Joyce Brooks (410-771-7244 or joyce_brooks@mccormick.com)
6/2008



Second Quarter Report  McCormick & Company, Incorporated 

Consolidated Income Statement (Unaudited)
(In millions except per-share data)
 
   Three Months Ended   Six Months Ended  

   
May 31,

2008   
May 31,

2007   
May 31,

2008   
May 31,

2007  
Net sales   $764.1  $ 687.2  $1,488.1  $1,339.9 

Cost of goods sold    466.2   415.4   904.4   803.7 
    

 
   

 
   

 
   

 

Gross profit    297.9   271.8   583.7   536.2 
Gross profit margin    39.0%  39.6%  39.2%  40.0%
Selling, general and administrative expense    222.0   198.5   426.7   389.1 
Restructuring charges/(credits)    (4.6)   6.4   (0.9)   13.8 

    
 

   
 

   
 

   
 

Operating income    80.5   66.9   157.9   133.3 
Interest expense    12.7   15.2   27.5   29.1 
Other income, net    (3.0)   (2.2)   (6.4)   (4.0)

    
 

   
 

   
 

   
 

Income from consolidated operations before income taxes    70.8   53.9   136.8   108.2 
Income taxes    21.8   16.8   41.7   32.7 

    
 

   
 

   
 

   
 

Net income from consolidated operations    49.0   37.1   95.1   75.5 
Income from unconsolidated operations    4.5   5.0   10.0   11.6 
Loss on sale of unconsolidated operations    —     (0.5)   —     (0.8)
Minority interest    (0.2)   (0.2)   (0.3)   (0.6)

    
 

   
 

   
 

   
 

Net income   $ 53.3  $ 41.4  $ 104.8  $ 85.7 
    

 

   

 

   

 

   

 

Earnings per common share – basic   $ 0.41  $ 0.32  $ 0.82  $ 0.66 
    

 

   

 

   

 

   

 

Earnings per common share – diluted   $ 0.41  $ 0.31  $ 0.80  $ 0.64 
    

 

   

 

   

 

   

 

Average shares outstanding – basic    128.7   130.2   128.3   130.2 
Average shares outstanding – diluted    131.5   133.6   131.3   133.8 



Second Quarter Report  McCormick & Company, Incorporated 

Consolidated Balance Sheet (Unaudited)
(In millions)
 

   
May 31,

2008   
May 31,

2007
Assets     
Current assets     

Cash and cash equivalents   $ 47.3  $ 40.5
Receivables, net    416.5   360.9
Inventories    459.6   427.5
Prepaid expenses and other current assets    59.4   59.5

        

Total current assets    982.8   888.4
Property, plant and equipment, net    489.4   472.3
Goodwill, net    965.3   819.9
Intangible assets, net    228.0   193.5
Prepaid allowances    44.0   47.0
Investments and other assets    190.9   163.0

        

Total assets   $2,900.4  $2,584.1
        

Liabilities and shareholders’ equity     
Current liabilities     

Short-term borrowings and current portion of long-term debt   $ 136.3  $ 347.0
Trade accounts payable    260.2   215.6
Other accrued liabilities    360.2   332.5

        

Total current liabilities    756.7   895.1
Long-term debt    626.9   415.8
Other long-term liabilities    272.8   264.1

        

Total liabilities    1,656.4   1,575.0
Minority interest    9.5   4.5
Shareholders’ equity     

Common stock    538.6   480.9
Retained earnings    380.5   355.4
Accumulated other comprehensive income    315.4   168.3

        

Total shareholders’ equity    1,234.5   1,004.6
        

Total liabilities and shareholders’ equity   $2,900.4  $2,584.1
        



Second Quarter Report  McCormick & Company, Incorporated 

Consolidated Statement of Cash Flows (Unaudited)
(In millions)
 
   Six Months Ended  

   
May 31,

2008   
May 31,

2007  
Cash flows from operating activities    

Net income   $ 104.8  $ 85.7 
Adjustments to reconcile net income to net cash flow from operating activities:    

Depreciation and amortization    44.1   39.9 
Stock based compensation    11.9   13.4 
Loss on sale of unconsolidated operation    —     0.8 
Income from unconsolidated operations    (10.0)  (11.6)
Changes in operating assets and liabilities    (69.3)  (145.9)
Dividends from unconsolidated affiliates    11.2   9.7 

    
 

   
 

Net cash flow from operating activities    92.7   (8.0)
    

 
   

 

Cash flows from investing activities    
Capital expenditures    (40.2)  (34.8)
Acquisitions of businesses    (77.8)  (3.1)
Proceeds from sale of property, plant and equipment    14.8   0.1 

    
 

   
 

Net cash flow used in investing activities    (103.2)  (37.8)
    

 
   

 

Cash flows from financing activities    
Short-term borrowings, net    (61.0)  115.1 
Long-term debt borrowings    253.2   —   
Long-term debt repayments    (150.2)  (0.2)
Proceeds from exercised stock options    18.7   27.9 
Common stock acquired by purchase    —     (57.6)
Dividends paid    (56.5)  (52.1)

    
 

   
 

Net cash flow provided by financing activities    4.2   33.1 
    

 
   

 

Effect of exchange rate changes on cash and cash equivalents    7.7   4.1 
    

 
   

 

Increase/(decrease) in cash and cash equivalents    1.4   (8.6)
Cash and cash equivalents at beginning of period    45.9   49.1 

    
 

   
 

Cash and cash equivalents at end of period   $ 47.3  $ 40.5 
    

 

   

 


