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In addition to the Special Optional Redemption right described below, at
any time prior to the applicable Par Call Date (as defined below), we
may redeem any of the notes at our option, at any time in whole or from
time to time in part, at a redemption price equal to the greater of:

(1) 100% of the principal amount of the notes to be redeemed, and

(2) the sum of the present values of the remaining scheduled payments of
principal and interest thereon from the date of redemption to the
applicable Par Call Date, as defined below (exclusive of interest
accrued to the date of redemption), discounted to the redemption date
on a semi-annual basis (assuming a 360-day year consisting of twelve
30-day months) at the Treasury Rate plus 15 basis points, in the case
of the 2022 notes, 20 basis points, in the case of the 2024 notes,

20 basis points, in the case of the 2027 notes and 25 basis points, in
the case of the 2047 notes,

, accrued and unpaid interest thereon to the date of redemption.

On or after the applicable Par Call Date, we may redeem such notes, in
whole or in part, at any time and from time to time, at a redemption price
equal to 100% of the principal amount of the notes being redeemed plus
accrued and unpaid interest to the redemption date.

“Par Call Date” means July 15, 2022 (one month prior to their maturity
date), in the case of the 2022 notes, June 15, 2024 (two months prior to
their maturity date), in the case of the 2024 notes, May 15, 2027 (three
months prior to their maturity date), in the case of the 2027 notes, and
February 15, 2047 (six months prior to their maturity date), in the case of
the 2047 notes.

If the closing of the Acquisition has not occurred on or prior to (i) April
18, 2018, or (ii) if, prior to such date, the Acquisition Agreement is
terminated, we will be obligated to redeem all of the notes on the special
mandatory redemption date at a redemption price equal to 101% of the
aggregate principal amount of the notes, plus accrued and unpaid interest
to, but not including, the special mandatory redemption date. See
“Description of Notes—Special Mandatory Redemption.”

We have the right to redeem the notes at any time, in whole but not in
part, before April 18, 2018, at a redemption price equal to 101% of the
aggregate principal amount of the notes being redeemed, plus accrued
and unpaid interest on the aggregate principal amount of the notes being
redeemed to, but excluding, the date of such redemption, if we
determine, in our judgment, the Acquisition will not be consummated on
or before April 18, 2018. See “Description of Notes—Special Optional
Redemption.”

If a Change of Control Triggering Event occurs, we will be required to
make an offer to purchase the notes at a price equal to 101% of their
principal amount, plus accrued and unpaid interest to the date of

file:///C:/blp/data/CFd437879d424b2.htm 8/15/2017
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some instances, where either type of entity is acting as an intermediary) that fail to comply with certain information
reporting obligations. For a non-U.S. financial institution to be FATCA compliant, it generally must enter into an
agreement with the U.S. government to report, on an annual basis, certain information regarding accounts with, or
interests in, the institution held by certain United States persons and by certain non-U.S. entities that are wholly or
partially owned by United States persons, or must satisfy similar requirements under an intergovernmental agreement
between the United States and another country (an “IGA”). These requirements may be modified by the adoption or
implementation of a particular IGA or by future U.S. Treasury Regulations. In certain cases, the relevant non-U.S.
financial institution or non-U.S. non-financial entity may qualify for an exemption from, or be deemed to be in compliance
with, these rules. Documentation that holders provide in order to be treated as FATCA compliant may be reported to the
IRS and other tax authorities, including information about a holder’s identity, its FATCA status, and if applicable, its
direct and indirect U.S. owners. Prospective investors should consult their own tax advisors about how information
reporting and the possible imposition of withholding tax under FATCA may apply to their investment in the Notes.

If an interest payment is subject both to withholding under FATCA and to the withholding tax discussed above under
“Material U.S. Federal Income Tax Consequences—Non-U.S. Holders—Payments of Interest,” the withholding under
FATCA may be credited against, and therefore reduce, such other withholding tax. Non-U.S. holders should consult their
own tax advisors regarding these rules and whether it may be relevant to their purchase, ownership and disposition of the
notes.

S-50
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Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC, Wells Fargo Securities,
LLC and SunTrust Robinson Humphrey, Inc. are acting as representatives of each of the underwriters named below.
Subject to the terms and conditions set forth in a firm commitment underwriting agreement among us and the
underwriters, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly,
to purchase from us, the principal amount of notes set forth opposite its name below.

Principal amount Principal amount Principal amount Principal amount
0f 2022 of 2024 0f 2027 of 2047
Underwriter Notes Notes Notes Notes
Merrill Lynch, Pierce, Fenner & Smith
Incorporated $199,725,000 $186,410,000  $199,725,000 $ 75,000,000
Credit Suisse Securities (USA) LLC 168,900,000 157,640,000 168,900,000 —
SunTrust Robinson Humphrey, Inc. 88,275,000 82,390,000 88,275,000 72,000,000
Wells Fargo Securities, LLC 88,275,000 82,390,000 88,275,000 72,000,000
BNP Paribas Securities Corp. 57,600,000 53,760,000 57,600,000 40,500,000
U.S. Bancorp Investments, Inc. 57,600,000 53,760,000 57,600,000 40,500,000
Citigroup Global Markets Inc. 17,925,000 16,730,000 17,925,000 —
Citizens Capital Markets, Inc. 17,925,000 16,730,000 17,925,000 —
HSBC Securities (USA) Inc. 17,925,000 16,730,000 17,925,000 —
ING Financial Markets LLC 17,925,000 16,730,000 17,925,000 —
Mizuho Securities USA LLC 17,925,000 16,730,000 17,925,000 —
Total $750,000,000  $700,000,000  $750,000,000  $300,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally
and not jointly, to purchase all of the notes sold under the underwriting agreement if any of these notes are purchased. If
an underwriter defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting
underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters and their controlling persons against certain liabilities in connection
with this notes offering, including liabilities under the Securities Act, or to contribute to payments the underwriters may be
required to make in respect of those liabilities.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the notes, and other conditions contained in the
underwriting agreement, such as the receipt by the underwriters of officer’s certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

The representatives have advised us that the underwriters propose initially to offer the notes to the public at the public
offering price set forth on the cover page of this prospectus supplement and to certain dealers at such price less a
concession not in excess of 0.35% of the principal amount of the 2022 notes, 0.40% of the principal amount of the 2024
notes, 0.40% of the principal amount of the 2027 notes and 0.50% of the principal amount of the 2047 notes. In addition,
the underwriters may allow, and such dealers may reallow, a concession not in excess of 0.25% of the principal amount of
the 2022 notes, 0.25% of the principal amount of the 2024 notes, 0.25% of the principal amount of the 2027 notes
and 0.35% of the principal amount of the 2047 notes. After the initial offering, the public offering price, concession or any
other term of the offering may be changed.

The expenses of the offering, not including the underwriting discount, are estimated at $7.0 million and are payable
by us. The underwriters have agreed to reimburse us for certain documented expenses incurred in connection with this
offering.
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mn

MeCORMICK

We may offer and sell from time to time, together or separately, shares of our common stock, no par value
(“Common Stock”), shares of our common stock non-voting, no par value (“Common Stock Non-Voting”, and together
with the Common Stock, the “Equity Securities”) or debt securities described in this prospectus (“Debt Securities”, and
together with the Equity Securities, the “Securities”). This prospectus may not be used to sell Securities unless
accompanied by a prospectus supplement. The accompanying prospectus supplement will specify the terms of the
Securities.

We may sell these Securities through agents designated from time to time, through underwriters or dealers or we may
sell them directly ourselves. The names of the underwriters or agents will be set forth in the accompanying prospectus
supplement.

The Common Stock is listed on the New York Stock Exchange under the ticker symbol “MKC-V” and the Common
Stock Non-Voting is listed on the New York Stock Exchange under the ticker symbol “MKC”.
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The Indenture does not limit the amount of Debt Securities which can be issued thereunder and provides that Debt
Securities may be issued thereunder up to the aggregate principal amount which may be authorized from time to time by
us. The Debt Securities will be unsecured and will rank on a parity with all other unsecured and unsubordinated
indebtedness of McCormick.

Reference is hereby made to the prospectus supplement relating to the applicable series of Debt Securities for the
terms of such Debt Securities, including where applicable:

the principal amount offered;
the title of the securities of the series;

any limit upon the aggregate principal amount of the securities of the series which may be authenticated and
delivered under the Indenture;

the date or dates on which the principal of the securities is payable;

the rate or rates at which the securities of the series shall bear interest, if any, the date or dates from which such
interest shall accrue, the interest payment dates on which such interest shall be payable and the regular record
date for the interest payable on any interest payment date;

the place or places where the principal of (and premium, if any) and interest on securities of the series shall be
payable, any securities of that series may be surrendered for exchange and notices and demands to or upon
McCormick in respect of the securities of that series and the Indenture may be served;

the period or periods within which, the price or prices at which, the currency or currency unit in which, and the
terms and conditions upon which securities of the series may be redeemed, in whole or in part, at the option
of McCormick;

the obligation, if any, of McCormick to redeem or purchase securities of the series pursuant to any sinking fund
or analogous provisions or at the option of a holder thereof and the period or periods within which, the price or
prices at which, the currency or currency unit in which, and the terms and conditions upon which securities of
the series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

if other than denominations of $2,000 and integral multiples of $1,000 in excess thereof, the denominations in
which securities of the series shall be issuable;

16
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