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PART I.

As used herein, references to  McCormick, we, us and our are to McCormick & Company, Incorporated and its consolidated subsidiaries or, as
the context may require, McCormick & Company, Incorporated only.

ITEM 1. BUSINESS

McCormick is a global leader in flavor. The Company manufactures, markets and distributes spices, seasoning mixes, condiments and other
flavorful products to the entire food industry retail outlets, food manufacturers and foodservice businesses. Our major sales, distribution and
production facilities are located in North America and Europe. Additional facilities are based in China, Australia, Mexico, India, Singapore,
Central America, Thailand and South Africa. McCormick & Company, Incorporated was formed in 1915 under Maryland law as the successor
to a business established in 1889.

Business Segments

We operate in two business segments, consumer and industrial. Consistent with market conditions in each segment, our consumer business has a
higher overall profit margin than our industrial business. In 2011, the consumer business contributed 59% of sales and 79% of operating income
and the industrial business contributed 41% of sales and 21% of operating income.

Across both segments, we have the customer base and product breadth to participate in all types of eating occasions, whether it is cooking at
home, dining out, purchasing a quick service meal or enjoying a snack. We offer our customers and consumers a range of products from
premium to value-priced.

Consumer Business. From locations around the world, our brands reach consumers in more than 110 countries. Our leading brands in the
Americas include McCormick®, Lawry € and Club House®. We also market authentic ethnic brands such as Zatarain €, Thai Kitchen® and
Simply Asia®. In Europe, the Middle East and Africa (EMEA) our major brands include the Ducros®, Schwartz® and Kamis® brands of spices,
herbs and seasonings and an extensive line of Vahiné® brand dessert items. In the Asia/Pacific region our primary brand is McCormick, with the
exception of India where our recent joint venture owns and trades under the Kohinoor® brand.

Our customers span a variety of retail outlets that include grocery, mass merchandise, warehouse clubs, discount and drug stores, served directly
and indirectly through distributors or wholesalers. In addition to marketing our branded products to these customers, we are also a leading
supplier of private label items, also known as store brands.

Approximately half of our consumer business is spices, herbs and seasonings. For these products, we are a category leader in our primary
markets with a 40% to 60% share of sales. There are a number of competitors in the spices, herbs and seasoning category.

More than 250 other brands are sold in the U.S. with additional brands in international markets. Some are owned by large food manufacturers,
while others are supplied by small privately owned companies. Our leadership position allows us to efficiently innovate, merchandise and
market our brands.

Industrial Business. In our industrial business, we provide a wide range of products to multinational food manufacturers and foodservice
customers. The foodservice customers are supplied both directly and indirectly through distributors. Among food manufacturers and foodservice
customers, many of our relationships have been established for decades. We focus our resources on our strategic partners that offer the greatest
prospects for growth. Our range of products remains one of the broadest in the industry and includes seasoning blends, natural spices and herbs,
wet flavors, coating systems and compound flavors. In addition to a broad range of flavor solutions, we strive to achieve customer intimacy. Our
customers benefit from our expertise in many areas, including sensory testing, culinary research, food safety and flavor application.
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Our industrial business has a number of competitors. Some tend to specialize in a particular range of products and have a limited geographic
reach. Other competitors include larger publicly held flavor companies that are more global in nature, but which also tend to specialize in a
limited range of flavor solutions.

For financial information about our business segments, please refer to Management s Discussion and Analysis Results of Operations and note 15
of the financial statements.

For a discussion of our recent acquisition activity, please refer to Management s Discussion and Analysis Acquisitions and note 2 of the financial
statements.

Raw Materials

The most significant raw materials used by us in our business are dairy products, pepper, garlic, onion, capsicums (red peppers and paprika),
soybean oil and wheat. Pepper and other spices and herbs are generally sourced from countries other than the United States. Other raw materials,
like dairy products and onion, are primarily sourced from within the United States. We are not aware of any existing government restrictions or
other factors that could be expected to have a material adverse effect on the availability of the raw materials used in our business. Because the
raw materials are agricultural products, they are subject to fluctuations in market price and availability caused by weather, growing and
harvesting conditions, market conditions, and other factors beyond our control.

We respond to this volatility in a number of ways, including strategic raw material purchases, purchases of raw material for future delivery and
customer price adjustments.

Customers

McCormick s products are sold directly to customers and also through brokers, wholesalers and distributors. In the consumer segment, products
are then sold to consumers through a variety of retail outlets, including grocery, mass merchandise, warehouse clubs, discount and drug stores
under a variety of brands. In the industrial segment, products are used by food and beverage manufacturers as ingredients for their finished
goods and by foodservice customers as ingredients for menu items to enhance the flavor of their foods. Customers for the industrial segment
include food manufacturers and the foodservice industry supplied both directly and indirectly through distributors.

We have a large number of customers for our products. In fiscal year 2009, sales to two of our customers, PepsiCo, Inc. and Wal-Mart Stores,
Inc., each accounted for approximately 11% of consolidated net sales. In fiscal year 2010, sales to two of our customers, PepsiCo, Inc. and
Wal-Mart Stores, Inc., accounted for approximately 10% and 11% of consolidated net sales, respectively. In fiscal year 2011, sales to two of our
customers, PepsiCo, Inc. and Wal-Mart Stores, Inc., each accounted for approximately 11% of consolidated net sales. Sales to our five largest
customers represented approximately 35% of consolidated net sales in fiscal year 2011.

The dollar amount of backlog orders for our business is not material to an understanding of our business, taken as a whole. No material portion
of our business is subject to renegotiation of profits or termination of contracts or subcontracts at the election of the U.S. government.

Trademarks, Licenses and Patents

McCormick owns a number of trademark registrations. Although in the aggregate these trademarks may be material to our business, the loss of

any one of those trademarks, with the exception of our McCormick, Lawry s, Zatarain s, Club House, Ducros, Schwartz, Vahiné,
Kohinoor trademarks, would not have a material adverse effect on our business. The Mc McCormick trademark is extensively used by us in

connection with the sale of our food products in the U.S. and certain non-U.S. markets. The terms of the trademark registrations are as

prescribed by law and the registrations will be renewed for as long as we deem them to be useful.

We have entered into a number of license agreements authorizing the use of our trademarks by affiliated and non-affiliated entities. The loss of
these

K
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license agreements would not have a materially adverse effect on our business. The term of the license agreements is generally three to five
years or until such time as either party terminates the agreement. Those agreements with specific terms are renewable upon agreement of the
parties.

We also own various patents, none of which individually are viewed as material to our business.
Seasonality

Due to seasonal factors inherent in McCormick s business, our sales, income and cash from operations generally are lower in the first two
quarters of the fiscal year, increase in the third quarter and are significantly higher in the fourth quarter due to the holiday season. This
seasonality reflects customer and consumer buying patterns, primarily in the consumer segment.

Working Capital

In order to meet increased demand for our consumer products during our fourth quarter, McCormick usually builds its inventories during the
third quarter of the fiscal year. We generally finance working capital items (inventory and receivables) through short-term borrowings, which
include the use of lines of credit and the issuance of commercial paper. For a description of our liquidity and capital resources, see note 5 of the
financial statements and the Liquidity and Financial Condition section of Management s Discussion and Analysis.

Competition

McCormick competes in a marketplace that is global and highly competitive. Our strategies for competing in each of our segments include a
focus on product innovation, price and value, product quality and superior service. Additionally, in the consumer segment we focus on brand
recognition and loyalty, effective advertising, promotional programs and the identification and satisfaction of consumer preferences.

Research and Development

Many of McCormick s products are prepared from confidential formulas developed by our research laboratories and product development teams,
as well as from, in some cases, customer proprietary formulas. Expenditures for research and development were $58.1 million in 2011, $52.7
million in 2010, and $48.9 million in 2009. The amount spent on customer-sponsored research activities is not material.

Environmental Regulations

The cost of compliance with federal, state and local provisions related to protection of the environment has had no material effect on
McCormick s business. There were no material capital expenditures for environmental control facilities in fiscal year 2011 and there are no
material expenditures planned for such purposes in fiscal year 2012.

Employees

McCormick had approximately 9,000 full time employees worldwide as of November 30, 2011. We believe our relationship with employees to
be good. We have no collective bargaining contracts in the United States. At our foreign subsidiaries, approximately 1,350 employees are
covered by collective bargaining agreements or similar arrangements.

Financial Information about Geographic Locations
For information on the net sales and long-lived assets of McCormick by geographic area, see note 15 of the financial statements.
Foreign Operations

McCormick is subject in varying degrees to certain risks typically associated with a global business, such as local economic and market

conditions, restrictions on investments, royalties, dividends and exchange rate fluctuations. Approximately 40% of sales in fiscal year 2011 were

from non-U.S. operations. For information on how McCormick manages some of these risks, see the Market Risk Sensitivity section of
Management s Discussion and Analysis.

Forward-Looking Information
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Certain statements contained in this report are forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of
1934. These statements may be identified by the use of words such as may, will, expect, believe and plan. These statements may relate to: th
expected results of operations of businesses acquired by us,
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the expected impact of raw material costs and our pricing actions on our results of operations and gross margins, the expected productivity and
working capital improvements, expected trends in net sales and earnings performance and other financial measures, the expectations of pension
and postretirement plan contributions, the holding period and market risks associated with financial instruments, the impact of foreign exchange
fluctuations, the adequacy of internally generated funds and existing sources of liquidity, such as the availability of bank financing, our ability to
issue additional debt or equity securities and our expectations regarding purchasing shares of our common stock under the existing
authorizations.

Forward-looking statements are based on management s current views and assumptions and involve risks and uncertainties that could
significantly affect expected results. Results may 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, changes in regulatory requirements, and global economic conditions
generally which would include the availability of financing, interest and inflation rates as well as foreign currency fluctuations, fluctuations in
the market value of pension plan assets and other risks described herein under Part I, Item 1A Risk Factors.

Actual results could differ materially from those projected in the forward-looking statements. We undertake no obligation to update or revise
publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required by law.

Available Information

Our principal corporate internet website address is: www.mccormickcorporation.com. We make available free of charge through our website our
annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (the Exchange Act ) as soon as reasonably practicable after such
documents are electronically filed with, or furnished to, the United States Securities and Exchange Commission (the SEC ). The SEC maintains
an Internet web site at www.sec.gov that contains reports, proxy and information statements, and other information regarding McCormick. Our
website also includes our Corporate Governance Guidelines, Business Ethics Policy and charters of the Audit Committee, Compensation
Committee, and Nominating/Corporate Governance Committee of our Board of Directors.

ITEM 1A. RISK FACTORS

The following are certain risk factors that could affect our business, financial condition and results of operations. These risk factors should be
considered in connection with evaluating the forward-looking statements contained in this Annual Report on Form 10-K because these factors
could cause the actual results and conditions to differ materially from those projected in forward-looking statements. Before you buy our
Common Stock or Common Stock Non-Voting, you should know that making such an investment involves some risks, including the risks
described below. If any of the risks actually occur, our business, financial condition, or results of operations could be negatively affected. In that
case, the trading price of our securities could decline, and you may lose all or part of your investment.

Damage to our reputation or brand name, loss of brand relevance, increase in private label use by customers or consumers, or product
quality or safety concerns could negatively impact us.

Our reputation for manufacturing high-quality products is widely recognized. In order to safeguard that reputation, we have adopted rigorous
quality assurance and quality control procedures which are designed to ensure conformity to specification and compliance with law. We also
continually make efforts to maintain and improve relationships with our customers and consumers and to increase awareness and relevance of
our brands
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through effective marketing and other measures. A serious breach of our quality assurance or quality control procedures, deterioration of our
quality image, impairment of our customer or consumer relationships, or failure to adequately protect the relevance of our brands, which may
lead to customers or consumers purchasing other brands or private label brands that may or may not be manufactured by us, could have a
material negative impact on our financial condition and results of operations. From time to time, our customers evaluate their mix of branded
and private label product offerings. If a significant portion of our branded business was switched to private label, it could have a significant
impact on our consumer business.

The food industry generally is subject to risks posed by food spoilage and contamination, product tampering, product recall and consumer
product liability claims. For instance, we may be required to recall certain of our products should they be mislabeled, contaminated or

damaged. We also may become involved in lawsuits and legal proceedings if it is alleged that the consumption of any of our products causes
injury or illness. A product recall or an adverse result in any such litigation could cause consumers in our principal markets to lose confidence in
the safety and quality of certain products or ingredients, and otherwise have a negative effect on our business and financial results. Negative
publicity about these concerns, whether or not valid, may discourage consumers from buying our products or cause disruptions in production or
distribution of our products and adversely affect our reputation or brands.

The consolidation of customers may put pressure on our operating margins and profitability.

Our customers, such as supermarkets, warehouse clubs, and food distributors, have consolidated in recent years and consolidation could continue
throughout the U.S., the European Union and other major markets. Such consolidation could present a challenge to margin growth and
profitability in that it has produced large, sophisticated customers with increased buying power who are more capable of operating with reduced
inventories, resisting price increases, demanding lower pricing, increased promotional programs and specifically tailored products, and shifting
shelf space currently used for our products to private label products. These factors and others could have an adverse impact on our future sales
growth and profitability.

Issues regarding procurement of raw materials may negatively impact us.

Our purchases of raw materials are subject to fluctuations in market price and availability caused by weather, growing and harvesting conditions,
market conditions, governmental actions and other factors beyond our control. The most significant raw materials used by us in our business are
dairy products, pepper, garlic, onion, capsicums (red pepper and paprika), soybean oil and wheat. While future price movements of raw material
costs are uncertain, we seek to mitigate the market price risk in a number of ways, including strategic raw material purchases, purchases of raw
material for future delivery and customer price adjustments. We generally have not used derivatives to manage the volatility related to this risk.
To the extent that we have used derivatives for this purpose, it has not been material to our business. Any actions we take in response to market
price fluctuations may not effectively limit or eliminate our exposure to changes in raw material prices. Therefore we cannot provide assurance
that future raw material price fluctuations will not have a negative impact on our business, financial condition or operating results.

In addition, we may have very little opportunity to mitigate the risk of availability of certain raw materials due to the effect of weather on crop
yield, government actions, political unrest in producing countries, changes in agricultural programs and other factors beyond our control.
Therefore we cannot provide assurance that future raw material availability will not have a negative impact on our business, financial condition,
or operating results.

Political, socio-economic and cultural conditions, as well as disruptions caused by terrorist activities, could also create additional risks for food
safety. Although we have adopted rigorous quality
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assurance and quality control procedures which are designed to ensure the safety of our imported products, we cannot provide assurance that
such events will not have a negative impact on our business, financial condition or operating results.

Our profitability may suffer as a result of competition in our markets.

The food industry is intensely competitive. Competition in our product categories is based on price, product innovation, product quality, brand
recognition and loyalty, effectiveness of marketing and promotional activity, and the ability to identify and satisfy consumer preferences. From
time to time, we may need to reduce the prices for some of our products to respond to competitive and customer pressures, which may adversely
affect our profitability. Such pressures also may impair our ability to take appropriate remedial action to address commodity and other cost
increases.

Laws and regulations could adversely affect our business.

Food products are extensively regulated in many of the countries in which we sell our products. We are subject to numerous food safety and
other laws and regulations relating to the sourcing, manufacture, storage, marketing, advertising, and distribution of food products, including
laws and regulations relating to financial reporting requirements, the environment, relations with distributors and retailers, employment, health
and safety and trade practices. Enforcement of existing laws and regulations, changes in legal requirements, and/or evolving interpretations of
existing regulatory requirements, may result in increased compliance costs and create other obligations, financial or otherwise, that could
adversely affect our business, financial condition or operating results.

Our operations may be impaired as a result of disasters, business interruptions or similar events.

We could have an interruption in our business, loss of inventory or data, be rendered unable to accept and fulfill customer orders as a result of a
natural disaster, catastrophic event, epidemic or computer system failure. Natural disasters could include an earthquake, fire, flood, tornado or
severe storm. A catastrophic event could include a terrorist attack. An epidemic could affect our operating activities, major facilities or
employees and customers health. In addition, some of our inventory and production facilities are located in areas that are susceptible to harsh
weather; a major storm, heavy snowfall or other similar event could prevent us from delivering products in a timely manner. Production of
certain of our products is concentrated in a single manufacturing site.

We cannot provide assurance that our disaster recovery plan will address all of the issues we may encounter in the event of a disaster or other
unanticipated issue, and our business interruption insurance may not adequately compensate us for losses that may occur from any of the
foregoing. In the event that a natural disaster, terrorist attack, or other catastrophic event were to destroy any part of our facilities or interrupt our
operations for any extended period of time, or if harsh weather or health conditions prevent us from delivering products in a timely manner, our
business, financial condition and operating results could be adversely affected.

We may not be able to successfully consummate proposed acquisitions or divestitures or integrate acquired businesses.

From time to time, we may acquire other businesses and, based on an evaluation of our business portfolio, divest existing businesses. These
potential acquisitions and divestitures may present financial, managerial and operational challenges, including diversion of management
attention from existing businesses, difficulty with integrating or separating personnel and financial and other systems, increased expenses,
assumption of unknown liabilities and indemnities and potential disputes with the buyers or sellers. In addition, we may be required to incur
asset impairment charges (including charges related to goodwill and other intangible assets) in connection with acquired businesses which may
reduce our profitability. If we are unable to consummate such transactions, or successfully integrate and grow acquisitions and achieve
contemplated

10
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revenue synergies and cost savings, our financial results could be adversely affected.
Our foreign operations are subject to additional risks.

We operate our business and market our products internationally. In fiscal year 2011, 40% of our sales were generated in foreign countries. Our
foreign operations are subject to additional risks, including fluctuations in currency values, foreign currency exchange controls, discriminatory
fiscal policies, compliance with U.S. and foreign laws, enforcement of remedies in foreign jurisdictions and other economic or political
uncertainties. Beginning in 2011, several countries within the European Union experienced sovereign debt and credit issues. This has caused
more volatility in the economic environment throughout the European Union. Additionally, international sales are subject to risks related to
imposition of tariffs, quotas, trade barriers and other similar restrictions. All of these risks could result in increased costs or decreased revenues,
which could adversely affect our profitability.

Fluctuations in foreign currency markets may negatively impact us.

We are exposed to fluctuations in foreign currency in the following main areas: cash flows related to raw material purchases; the translation of
foreign currency earnings to U.S. dollars; the value of foreign currency investments in subsidiaries and unconsolidated affiliates and cash flows
related to repatriation of these investments. Primary exposures include the British pound sterling versus the Euro, and the U.S. dollar versus the
Euro, British pound sterling, Canadian dollar, Polish zloty, Australian dollar, Mexican peso, Chinese renminbi, Indian rupee and Thai baht. We
routinely enter into foreign currency exchange contracts to facilitate managing certain of these foreign currency risks. However, these contracts
may not effectively limit or eliminate our exposure to a decline in operating results due to foreign currency exchange changes. Therefore, we
cannot provide assurance that future exchange rate fluctuations will not have a negative impact on our business, financial position or operating
results.

Increases in interest rates may negatively impact us.

We had total outstanding short-term borrowings of $217 million at an average interest rate of approximately 0.2% on November 30, 2011. Our
policy is to manage our interest rate risk by entering into both fixed and variable rate debt arrangements. We also use interest rate swaps to
minimize worldwide financing cost and to achieve a desired mix of fixed and variable rate debt. We utilize derivative financial instruments to
enhance our ability to manage risk, including interest rate exposures that exist as part of our ongoing business operations. We do not enter into
contracts for trading purposes, nor are we a party to any leveraged derivative instruments. Our use of derivative financial instruments is
monitored through regular communication with senior management and the utilization of written guidelines. However, our use of these
instruments may not effectively limit or eliminate our exposure to changes in interest rates. Therefore, we cannot provide assurance that future
interest rate increases will not have a material negative impact on our business, financial position, or operating results.

The deterioration of credit and capital markets may adversely affect our access to sources of funding.

We rely on our revolving credit facilities, or borrowings backed by these facilities, to fund a portion of our seasonal working capital needs and
other general corporate purposes. If any of the banks in the syndicates backing these facilities were unable to perform on its commitments, our
liquidity could be impacted, which could adversely affect funding of seasonal working capital requirements. Our syndicate of banks include
certain European banks that could be affected by the current volatile credit market in the European Union. We engage in regular communication
with all of the banks participating in our revolving credit facilities. During these communications none of the banks have indicated that they may
be unable to perform on their commitments. In addition, we periodically review our banking and financing relationships, considering the
stability of the institutions, pricing we receive on services, and other aspects of the

11
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relationships. Based on these communications and our monitoring activities, we believe the likelihood of one of our banks not performing on its
commitment is remote.

In addition, global capital markets have experienced volatility that has tightened access to capital markets and other sources of funding. In the
event we need to access the capital markets or other sources of financing, there can be no assurance that we will be able to obtain financing on
acceptable terms or within an acceptable time. Our inability to obtain financing on acceptable terms or within an acceptable time period could
have an adverse impact on our operations, financial condition and liquidity.

We face risks associated with certain pension assets and obligations.

We hold investments in equity and debt securities in our qualified defined benefit pension plans and in a rabbi trust for our U.S. non-qualified
pension plan. Deterioration in the value of plan assets resulting from a general financial downturn or otherwise, could cause (or increase) an
underfunded status of our defined benefit pension plans, thereby increasing our obligation to make contributions to the plans. An obligation to
make contributions to pension plans could reduce the cash available for working capital and other corporate uses, and may have an adverse
impact on our operations, financial condition and liquidity.

The global financial downturn exposes us to credit risks from customers and counterparties.

Consolidations in some of the industries in which our customers operate have created larger customers, some of which are highly leveraged. In
addition, competition has increased with the growth in alternative channels through our customer base. These factors have caused some
customers to be less profitable and increased our exposure to credit risk. Current credit markets are volatile, and some of our customers and
counterparties are highly leveraged. A significant adverse change in the financial and/or credit position of a customer or counterparty could
require us to assume greater credit risk relating to that customer or counterparty and could limit our ability to collect receivables. This could
have an adverse impact on our financial condition and liquidity.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our principal executive offices and primary research facilities are owned and are located in suburban Baltimore, Maryland.

The following is a list of our principal manufacturing properties, all of which are owned except for the facilities in Commerce, California and
Melbourne, Australia, and a portion of the facility in Littleborough, England, which are leased:

United States:

Hunt Valley, Maryland consumer and industrial
(3 principal plants)

Gretna, Louisiana consumer and industrial
South Bend, Indiana industrial

Atlanta, Georgia industrial

Commerce, California consumer

Irving, Texas industrial

Canada:

London, Ontario consumer and industrial

12
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Mexico:

Cuautitlan de Romero Rubio industrial

United Kingdom:

Haddenham, England consumer and industrial

Littleborough, England consumer and industrial

France:

Carpentras consumer

Monteux consumer

Poland:

Stefanowo consumer

India:

New Dehli consumer

Australia:

Melbourne consumer and industrial

China:

Guangzhou consumer and industrial

Shanghai consumer and industrial

13
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In addition to distribution facilities and warehouse space available at our manufacturing facilities, we lease regional distribution facilities in
Belcamp, Maryland; Salinas, California; Irving, Texas; Mississauga and London, Ontario Canada; and Genvilliers, France and own distribution
facilities in Monteux, France. We also own, lease or contract other properties used for manufacturing consumer and industrial products and for
sales, warehousing, distribution and administrative functions.

We believe our plants are well maintained and suitable for their intended use. We further believe that these plants generally have adequate
capacity and can accommodate seasonal demands, changing product mixes and additional growth.

ITEM 3. LEGAL PROCEEDINGS

There are no material pending legal proceedings in which we or any of our subsidiaries are a party or to which any of our or their property is the
subject.

ITEM 4. REMOVED AND RESERVED

14
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PART II.

ITEM 5. MARKET FOR REGISTRANT S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

We have disclosed in note 17 of the financial statements the information relating to the market price and dividends paid on our classes of
common stock. The market price of our common stock at the close of business on December 30, 2011 was $50.50 per share for the Common
Stock and $50.42 per share for the Common Stock Non-Voting.

Our Common Stock and Common Stock Non-Voting are listed and traded on the New York Stock Exchange ( NYSE ). The approximate number
of holders of our common stock based on record ownership as of December 30, 2011 was as follows:

Approximate
Number
of Record
Title of Class Holders
Common Stock, no par value 2,100
Common Stock Non-Voting, no par value 10,200

The following table summarizes our purchases of Common Stock (CS) and Common Stock Non-Voting (CSNV) during the fourth quarter of
2011:

ISSUER PURCHASES OF EQUITY SECURITIES

Approximate Dollar

Total Number of Value of Shares that

Shares Purchased May Yet Be
Average as Part of Purchased
Total Number Price Publicly Under the Plans
of Shares Paid per Announced Plans
Period Purchased Share or Programs or Programs
September 1, 2011 $00.00 0
September 30, 2011 CSNV-0 $00.00 0
October 1, 2011 $0000 0
October 31, 2011 CSNV-0 $00.00 0
November 1, 2011 $49.48
November 30, 2011 CSNV-100 $49.48 100
$49.48
Total CSNV-100 $49.48 100

As of November 30, 2011, approximately $270 million remained of a $400 million share repurchase authorization approved by the Board of
Directors in June 2010.
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ITEM 6. SELECTED FINANCIAL DATA

HISTORICAL FINANCIAL SUMMARY

(millions except per share and ratio data) 2011 2010 2009 2008 2007

For the Year

Net sales $3,697.6 $ 3,336.8 $3,192.1 $3,176.6 $ 2,916.2
Percent increase 10.8% 4.5% 0.5% 8.9% 7.4%
Operating income 540.3 509.8 466.9 376.5 354.2
Income from unconsolidated operations 25.4 25.5 16.3 18.6 20.7
Net income 374.2 370.2 299.8 255.8 230.1

Per Common Share

Earnings per share diluted $ 2.79 $ 275 $ 227 $ 194 $1.73
Earnings per share basic 2.82 2.79 2.29 1.98 1.78
Common dividends declared 1.15 1.06 0.98 0.90 0.82
Closing price, non-voting shares end of year 48.70 44.01 35.68 29.77 38.21
Book value per share 12.17 11.00 10.19 8.17 8.57
At Year-End

Total assets $4,087.8 $3,419.7 $3,387.8 $3,220.3 $2,787.5
Current debt 2224 100.4 116.1 354.0 149.6
Long-term debt 1,029.7 779.9 875.0 885.2 573.5
Shareholders equity 1,618.5 1,462.7 1,343.5 1,062.8 1,095.0
Total capital 2,870.6 2,343.0 2,334.6 2,302.0 1,818.1

Other Financial Measures
Percentage of net sales

Gross profit 41.2% 42.5% 41.6% 40.6% 40.9%

Operating income 14.6% 15.3% 14.6% 11.9% 12.1%
Capital expenditures $ 96.7 $ 89.0 $ 824 $ 858 $ 785
Depreciation and amortization 98.3 95.1 94.3 85.6 82.6
Common share repurchases 89.3 82.5 11.0 157.0
Debt-to-total capital 43.6% 37.6% 42.5% 53.8% 39.8%
Average shares outstanding

Basic 132.7 132.9 130.8 129.0 129.3

Diluted 1343 134.7 132.3 131.8 132.7

Total capital includes debt and shareholders equity.

The historical financial summary includes the impact of certain items that affect the comparability of financial results year to year. In 2010, we
had the benefit of the reversal of a significant tax accrual and, from 2007 to 2009, restructuring charges were recorded. Also, in 2008 an
impairment charge of $29.0 million was recorded to reduce the value of the Silvo® brand. Related to the acquisition of Lawry s in 2008, we
recorded a gain. The net impact of these items is reflected in the following table:

(millions except per share data) 2010 2009 2008 2007

Operating income $ (162) $ (45.6) $(34.0
Net income $ 139 (10.9) 26.2 (24.2)
Earnings per share diluted 0.10 (0.08) (0.20) (0.18)
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ITEM 7. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

The following Management s Discussion and Analysis of Financial Condition and Results of Operations (MD&A) is intended to help the reader
understand McCormick & Company Incorporated, our operations and our present business environment. MD&A is provided as a supplement to,
and should be read in conjunction with, our Consolidated Financial Statements and the accompanying notes thereto contained in Item 8 of this
report.

McCormick is a global leader in flavor. The Company manufactures, markets and distributes spices, seasoning mixes, condiments and other
flavorful products to the entire food industry retail outlets, food manufacturers and foodservice businesses. We currently manage our business in
two operating segments, consumer and industrial as described in Item 1 of this report.

Our strategy for growth is to increase sales and profit by investing in the business and fueling that investment with CCI cost savings. Our
long-term annual growth objectives are to increase sales 4% to 6%, increase operating income 7% to 9% and increase earnings per share 9% to
11%. Over time, we expect similar contributions to sales growth from our base business driven by brand marketing support, expanded
distribution and category growth, from product innovation, and from acquisitions. In addition to sales growth, our Comprehensive Continuous
Improvement program CCI is contributing to higher operating income and earnings per share. CCI is our ongoing initiative to improve
productivity and reduce costs throughout the organization.

Our business generates strong cash flow and we have a balanced use of cash, funding dividends, which have increased in each of the past 26
years, capital expenditures, acquisitions and share repurchases. Each year, we expect a combination of acquisitions and share repurchases to add
about 2% to increased earnings per share.

In 2011, our financial results varied from these long-term goals. Sales grew 11%, exceeding the long-term objective of 4% to 6%, due primarily
to increased prices taken in response to significant increases in raw and packaging material costs. The increase in operating income of 6%, was
close to our long term expectations. Several factors affected earnings per share which was $2.79 in 2011 compared to $2.75 in 2010. As
explained in more detail in the following section, we recorded transaction costs associated with completed acquisitions, which lowered 2011
earnings per share $0.07. In addition, we recorded the reversal of a significant tax accrual in 2010 that added $0.10 to earnings per share.

In addition to strong financial results, we had a number of important accomplishments which included:

New products launched in the past three years added 9% to 2011 sales.
We completed three acquisitions, with two of these in emerging markets which offer more rapid growth.
CCI cost savings reached $65 million.
In a challenging economic environment and period of material cost volatility, we had a strong financial performance in 2011.

RESULTS OF OPERATIONS 2011 COMPARED TO 2010

2011 2010
Net sales $3,697.6 $3,336.8
Percent growth 10.8%

Sales for the fiscal year rose 10.8% from 2010 with double-digit growth in both of our consumer and industrial businesses. Our pricing actions,
taken to offset the impact of steep increases in material costs, added 4.6% to sales, and favorable foreign exchange rates increased sales another
2.1%. New product introductions, expanded distribution and brand marketing support led to favorable volume and product mix, which
combined, added 2.5% to sales. Acquisitions added 1.6% to sales.

2011 2010
Gross profit $1,522.5 $1,417.7
Gross profit margin 41.2% 42.5%
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In 2011, gross profit increased 7.4%, however our gross profit margin declined 130 basis points. In fiscal year 2011, we experienced a double
digit increase in raw material and packaging costs. While we have been able to offset the dollar
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impact of these costs with our pricing actions and CCI cost savings, the net impact of these factors caused downward pressure on gross profit as
a percentage of net sales. In addition, we had a negative effect on gross margin from product and segment mix in the year. Product mix was
unfavorable in our industrial business with an increased demand for ingredients and weak demand for branded foodservice products during this
period. Unfavorable segment mix was due to the higher sales growth rate of our industrial business, which has lower gross margin than our
consumer business. CCI cost savings totaled $65 million in 2011, of which $45 million lowered cost of goods sold.

We are projecting our raw material and packaging costs to rise at a high single digit rate in fiscal year 2012. We expect that these cost increases
will be offset by a combination of price increases, some of which were initiated late in 2011, and CCI cost savings.

2011 2010
Selling, general & administrative expense (SG&A) $982.2 $907.9
Percent of net sales 26.6% 27.2%

Selling, general and administrative expenses in total dollars increased in 2011 compared to 2010, but decreased as a percentage of net sales for
those same time periods. The increase in total dollars was largely driven by higher incremental brand marketing support, SG&A of acquired
businesses and $10.9 million of transaction costs related to completed acquisitions. The decrease in SG&A as a percent of net sales is primarily
driven by lower selling costs as a percentage of net sales.

During 2011, we increased brand marketing support by $20.1 million or 12%. A portion of this increase was in digital marketing, which is one
of our highest return investments in brand marketing support. We nearly doubled our digital marketing in the past year, including a program
behind Grill Mates® in the U.S. that contributed to a 7% unit increase in 2011. We also increased support behind our Hispanic products in the
U.S., which included television and a sampling program. This helped drive a 9% increase in sales of Hispanic products which exceeded $100
million for the first time in 2011.

2011 2010
Interest expense $ 512 $49.3
Other income, net 2.3 2.2

Interest expense for 2011 was higher than the prior year. This was caused by higher average debt balances, due to our acquisitions in 2011 and a
slightly higher weighted-average interest rate.

2011 2010
Income from consolidated operations before income taxes $4914 $462.7
Income taxes 142.6 118.0
Effective tax rate 29.0% 25.5%

The increase in the tax rate in 2011 was due to a lower level of net discrete tax benefits, decreased U.S. foreign tax credits in the current year as
compared to the prior year, partially offset by a favorable mix of earnings among our different tax jurisdictions.

Discrete tax benefits in 2011 were $0.8 million compared to $20.1 million in 2010. The $20.1 million in 2010 was mainly due to a $13.9 million
reversal of a tax accrual for a closed tax year. This tax accrual was recorded in a prior period based on uncertainties about the tax aspects of
transactions related to the reorganization of our European operations and divestment of certain of our joint ventures.

In 2010, U.S. foreign tax credits included the impact of a $108.5 million repatriation of cash from foreign subsidiaries. Due to the mix of foreign
earnings related to this cash, the repatriation generated additional tax credits.

In addition, see note 11 of the financial statements for a reconciliation of the U.S. federal statutory tax rate with the effective tax rate.

2011 2010
Income from unconsolidated operations $254 $25.5
Income from unconsolidated operations decreased $0.1 million in 2011 compared to 2010. We increased income with our unconsolidated joint
venture in India, Eastern Condiments, which was completed late in fiscal year 2010. This was offset
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by investment spending behind our new joint venture in Turkey and decreases in some of our smaller joint ventures. Our largest joint venture,
McCormick de Mexico, had net income comparable to the prior year. While this business grew sales 12%, profits were pressured by higher
soybean oil cost and a weakening Mexico peso in the fourth quarter of 2011. We expect this pressure on profits to continue into 2012.

We own a 26% share in our Eastern Condiments joint venture and on average own 50% of our other unconsolidated joint ventures. In 2011,
sales of these joint ventures grew 32% to $709 million (at 100% of these businesses) with many products marketed under the McCormick name.
The new Eastern Condiments joint venture added 18%, while existing joint ventures increased sales by 14%.

Our McCormick de Mexico joint venture represents 58% of the sales and 76% of the net income of our unconsolidated joint ventures.

We reported earnings per share of $2.79 in 2011, compared to $2.75 in 2010. The following table outlines the major components of the change
in diluted earnings per share from 2010 to 2011:

2010 Earnings per share diluted $2.75
2010 Reversal of significant tax accrual (0.10)
Increased operating income 0.16
Increase in tax rate (0.02)
Higher interest expense (0.01)
Effect of lower shares outstanding 0.01
2011 Earnings per share diluted $2.79

Consumer Business

2011 2010
Net sales $2,199.9 $1,999.0
Percent growth 10.0%
Operating income 428.4 402.4
Operating income margin 19.5% 20.1%

We grew consumer business sales 10.0% in 2011 when compared to 2010. Higher pricing added 5.1% and favorable foreign exchange rates
added 1.8%. Volume and product mix rose 3.1%, which included a 2.6% increase from acquisitions in 2011.

In the Americas, consumer business sales rose 8.2%, primarily as a result of pricing actions which added 6.0%. Our acquisition of Kitchen
Basics® added 1.1% to sales, other increases in volume and product mix added 0.4% and favorable foreign exchange rates added 0.7%.
Increased pricing unfavorably impacted volume and product mix during 2011. In addition, an estimated $10 million in sales shifted from the first
quarter of 2011 into the fourth quarter of 2010, as a result of customer purchases in advance of a late 2010 price increase. However, the impact
of these reductions to volume and product mix were more than offset by a favorable impact of product innovation, brand marketing support and
expanded distribution. New products introduced in 2011 included new Recipe Inspirations®, grinders, Grill Mates and reduced sodium dry
seasoning mixes. We had particular success with new Zatarain s frozen entrees which helped contribute to a 40% increase in sales of Zatarain s
frozen products. A portion of our incremental brand marketing support was directed toward a new advertising campaign for dry seasoning
mixes, a Hispanic marketing program that included sampling, and a digital marketing program behind Grill Mates which contributed to a 7%
unit increase in Grill Mates sales. New distribution was gained for both brand and private label items in a variety of retail channels that included
grocery, warehouse clubs, dollar stores and drug chains.

In Europe, the Middle East and Africa (EMEA), consumer business sales increased 13.5%. Our acquisition of Kamis added 6.5% to sales,
favorable foreign exchange rates added 4.2% and pricing actions added 2.8%. In our largest market, France, we achieved solid growth with
higher pricing, which was slightly offset by lower volume and product mix. We introduced nearly 40 new products in this market, including an
organic line of Ducros spices and herbs and a number of Vahiné dessert items, and gained new distribution with a large grocery retailer. A
highly competitive retail environment in the U.K. made sales growth in this market a challenge, even with the introduction of new products and
distribution gains into smaller store formats with a major customer. We have adapted to this environment by redirecting a portion of our brand
marketing support to emphasize the value of our products, accelerating the introduction of new products and working to achieve secondary
placement of our brand in retail stores. Export sales into developing markets contributed to growth

14

22



Edgar Filing: MCCORMICK & CO INC - Form 10-K

in 2011 and we had improved results in smaller markets such as Spain and Portugal, which experienced significant declines in 2010.

Consumer business sales in the Asia/Pacific region rose 22.5%. Favorable foreign exchange rates added 9.4% to sales, the impact of our new
Kohinoor joint venture added 9.1% to sales, other increases in volume and product mix added 2.0% and pricing actions added 2.0%. Sales in
China grew 10% in local currency during the year as a result of pricing actions, product introductions and new television advertising. Our
business in Australia was unfavorably impacted by a challenging competitive environment, leading to a modest decline in 2011 sales when
measured in local currency.

Consumer business operating income increased $26.0 million to $428.4 million, a 6.5% increase from 2010. The profit impact of higher sales
and CCI savings were offset in part by increased material costs. We also funded an increased investment in brand marketing support which rose
$15 million in 2011, including a $4 million increase that related to acquisitions. While we expect the 2011 acquisitions to be accretive to 2012
operating income, profit from these businesses had a minimal impact on 2011 operating income during a period of integration. In 2011, we
recorded $10.9 million of transaction costs related to acquisitions completed in 2011, which lowered operating income margin by 0.5%.
Operating income margin was 19.5% in 2011 compared to 20.1% in 2010.

Industrial Business

2011 2010
Net sales $1,497.7 $1,337.8
Percent growth 11.9%
Operating income 111.9 107.4
Operating income margin 7.5% 8.0%

Sales for the industrial business grew 11.9% from 2010, with higher volume and product mix adding 5.5% to sales. Pricing actions added 3.9%
while favorable foreign exchange rates increased sales 2.5%.

In the Americas, industrial business sales rose 10.2%, with a 4.7% increase from favorable volume and product mix, 4.5% from pricing actions
and 1.0% from favorable foreign exchange rates. Strong sales to food manufacturers were driven in part by the development of new products and
increased demand for snack seasonings and ingredients, particularly in the U.S. and Mexico.

While sales to the foodservice industry were favorably impacted by product introductions, a number of our customers were impacted by the
weak economy. Both food manufacturers and foodservice customers continue to have an interest in products that feature all natural ingredients,
reduced sodium and other healthy attributes. These types of projects accounted for 40% of our product development activity in the U.S. during
2011.

In EMEA, industrial business sales rose 12.3%, with a 5.8% increase from favorable volume and product mix, 2.9% from pricing actions and
3.6% from favorable foreign exchange rates. As in 2010, demand from quick service restaurants was high and continues to be the key sales
driver in this region. We had particular strength in the sales of products that we manufacture in our facilities in the U.K., Turkey and South
Africa for these customers, and supported their expansion in Russia and the Middle East.

Industrial business sales in the Asia/Pacific region rose 22.0%. Favorable volume and product mix grew sales 10.7%, favorable foreign
exchange rates added 9.0% and increased pricing actions added 2.3%. As in EMEA, sales to quick service restaurants were a source of strong
growth in 2011. The rapid expansion of quick service restaurants in this region and our new product activity contributed to a 15% increase of
industrial business sales in China when measured in local currency. We also supported the expansion of quick service restaurants into India,
further adding to our sales growth in this region.

Industrial business operating income increased $4.5 million to $111.9 million, a 4.2% increase from 2010. The profit impact of higher sales and
CCI cost savings were offset in part by increased material costs and an investment in our branded foodservice business with $5 million of
incremental marketing support. The net effect of these items, along with our sales mix of products
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during 2011, led to a decline in industrial business operating income margin to 7.5% from 8.0% in 2011. Since 2005 we have improved the
operating income margin of this business and expect to achieve further improvements in margin in a less volatile input cost environment and as a
result of our development of more value-added, higher margin new products.

RESULTS OF OPERATIONS 2010 COMPARED TO 2009

2010 2009
Net sales $3,336.8 $3,192.1
Percent growth 4.5%

Sales for the fiscal year rose 4.5% from 2009 with strong growth in both the consumer and industrial businesses. New product introductions,
brand marketing support and expanded distribution led to favorable volume and product mix, which combined, added 3.2% to sales. The impact
of pricing was minimal in 2010, reducing sales 0.3%, while favorable foreign exchange rates increased sales 1.6%.

2010 2009
Gross profit $1,417.7 $1,327.2
Gross profit margin 42.5% 41.6%

In 2010, gross profit increased 6.8% and gross profit margin rose 90 basis points. A significant part of this improvement was due to our CCI
program which lowered costs $54 million in 2010 of which $45 million improved gross profit. In addition, the industrial business continued to
shift its mix of business toward more higher margin, value-added products.

Most raw and packaging material costs did not change significantly from 2009 through the first half of 2010. One exception was the lower cost
of dairy ingredients which was passed through in lower pricing to industrial customers. In the second half of 2010, input costs began to increase
and unfavorably impacted gross profit margin in the fourth quarter. Pricing actions were taken toward the end of the year and continued in 2011
to offset a portion of these increases.

2010 2009
Selling, general & administrative expense (SG&A) $907.9 $ 846.6
Percent of net sales 27.2% 26.6%

Selling, general and administrative expenses in total dollars and as a percentage of net sales increased in 2010 compared to 2009. The increases
were mainly driven by incremental brand marketing support to invest in the growth of our leading brands, as well as higher retirement benefit
costs. SG&A in 2009 included $7.5 million of expenses related to the bankruptcy of a U.K. foodservice distributor.

During 2010 we increased brand marketing support costs by $20.7 million or 14%. The increased funding supported the launch of Recipe
Inspirations, Perfect Pinch® and other new products. We also drove sales with incremental spending behind our holiday cooking and baking
advertising, support for the Zatarain s brand and information regarding the antioxidant levels in many spices and herbs. The increase in
retirement benefit costs was primarily due to changes in actuarial assumptions.

In 2005, we announced a restructuring program to consolidate our global manufacturing, rationalize our distribution facilities, improve our
go-to-market strategy and eliminate administrative redundancies. This restructuring program was completed in 2009. More details of the
restructuring charges are discussed in note 10 of the financial statements.

2010 2009
Interest expense $49.3 $52.8
Other income, net 2.2 2.4

Lower total average debt outstanding, coupled with lower short-term interest rates, led to a favorable variance in interest expense in 2010 when
compared to 2009. In 2010, we completed the pay down of debt from the 2008 Lawry s acquisition, primarily with cash generated from
operations.
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2010 2009
Income from consolidated operations before income taxes $462.7 $416.5
Income taxes 118.0 133.0
Effective tax rate 25.5% 31.9%

The decrease in the tax rate in 2010 was due to a higher level of net discrete tax benefits, increased U.S. foreign tax credits and a favorable mix
of earnings among our different foreign tax jurisdictions.

Discrete tax benefits in 2010 were $20.1 million compared to $3.6 million in 2009. The $20.1 million in 2010 is mainly due to a $13.9 million
reversal of a tax accrual for a closed tax year. This tax accrual was recorded in a prior period based on uncertainties about the tax aspects of
transactions related to the reorganization of our European operations and divestment of certain of our joint ventures.

U.S. foreign tax credits increased as a result of a $108.5 million repatriation of cash from foreign subsidiaries in the fourth quarter of 2010. Due
to the mix of foreign earnings related to this cash, the repatriation generated these tax credits.

In addition, see note 11 of the financial statements for a reconciliation of the U.S. federal statutory tax rate with the effective tax rate.

2010 2009
Income from unconsolidated operations $25.5 $16.3
Income from unconsolidated operations increased $9.2 million in 2010 compared to 2009. This increase was mainly due to the performance of
our McCormick de Mexico joint venture, which experienced a double-digit sales increase over the prior year. Also, this joint venture benefited
from lower soybean oil costs and favorable foreign currency exchange rates for 2010 compared to 2009. Soybean oil is a main ingredient for
mayonnaise, which is the leading product for this joint venture. In addition, our other smaller joint ventures experienced good growth in both
sales and income in 2010.

On average, in 2009 and 2010 we owned 50% of our unconsolidated joint ventures. These joint ventures had 2010 annual sales of $538 million
(at 100% of these businesses) with many products marketed under the McCormick brand name. In 2010, sales by these joint ventures increased
12% and net income increased 49%.

We reported earnings per share of $2.75 in 2010 compared to $2.27 in 2009. The following table outlines the major components of the change in
diluted earnings per share from 2009 to 2010:

2009 Earnings per share diluted $ 2.27
Increased operating income exclusive of restructuring charges 0.14
Decrease in tax rate 0.12
Reversal of significant tax accural 0.10
Lower restructuring charges 0.08
Higher income from unconsolidated operations 0.07
Lower interest expense 0.02
Effect of higher shares outstanding (0.05)
2010 Earnings per share diluted $ 275

Consumer Business

2010 2009
Net sales $1,999.0 $1,911.2
Percent growth 4.6%
Operating income, excluding restructuring charges 402.4 397.9
Operating income margin, excluding restructuring charges 20.1% 20.8%

In our consumer business higher volume and product mix added 3.1% to sales, favorable foreign exchange rates increased sales 1.1% and higher
pricing added 0.4% when compared to 2009.

In the Americas, consumer business sales rose 5.9%, primarily as a result of higher volume and product mix which rose 4.1%. Foreign exchange
rates in this region increased sales 1.1% and pricing added 0.7%. Recipe Inspirations, Perfect Pinch and other new product introductions
contributed to this sales growth. We also increased brand marketing support to build consumer awareness and trial of these new products, as well

26



Edgar Filing: MCCORMICK & CO INC - Form 10-K

as to support our broader line of spices and seasonings and other flavorful products. As a result, sales of gourmet items, grilling items, extracts,
Lawry s products and Zatarain s products were particularly strong in 2010. Distribution gains added to sales including new placement in a
warehouse club retail channel in the U.S. and new distribution of Billy Bee® honey products in Canada. In the fourth quarter of 2010, sales
growth of our products in the U.S. exceeded the increase in consumer purchases at retail by

17

27



Edgar Filing: MCCORMICK & CO INC - Form 10-K

approximately 2%. We believe that customer purchases in advance of a late 2010 price increase contributed to this difference. As a result, we
estimate that $10 million of sales shifted from the first quarter of 2011 into the fourth quarter of 2010.

In Europe, the Middle East and Africa (EMEA), consumer business sales declined 1.8%. Pricing decreased 1.0%, unfavorable foreign exchange
rates reduced sales 0.5%, and unfavorable volume and product mix lowered sales 0.3%. Our largest markets, the U.K. and France, achieved an
increase in volume and product mix with new products and marketing programs which supported products like Schwartz Flavourful seasoning
mixes and Vahiné homemade dessert products. This growth was offset by declines in smaller markets, including Spain, Portugal, Italy, The
Netherlands and Belgium, due in part to poor economies and competitive conditions in 2010. Consumer demand in these markets was weak, and
retail customers lowered their inventory levels. In total, these smaller markets account for about 20% of EMEA sales.

Consumer business sales in the Asia/Pacific region rose 17.2%. Foreign exchange rates were favorable, adding 9.0% to sales. Favorable volume
and product mix grew sales 7.9% and pricing added 0.3%. In China, we grew sales at a double-digit pace with the introduction of new products
such as Thai Chili Sauce which takes advantage of our leadership position in bottled condiments. Sales also rose as we expanded distribution of
our products beyond modern grocery stores and into wet markets, also known as street markets, which are frequently shopped by many Chinese
consumers. Sales in Australia also rose at a double-digit rate, but in local currency were close to 2009 s result.

Consumer business operating income excluding restructuring charges increased 1.1% from 2009. The profit impact of higher sales and CCI cost
savings, were largely offset by a $19 million increase in brand marketing support, as well as higher retirement benefit costs. Operating income
margin was 20.1% in 2010. In the fourth quarter of 2010 there was a decline of operating income when compared to the fourth quarter of 2009,
which was partially due to increasing commodity costs. We took pricing actions in late 2010 and early in fiscal year 2011 in response to these
cost increases.

Industrial Business

2010 2009
Net sales $1,337.8 $1,280.9
Percent growth 4.4%
Operating income, excluding restructuring charges 107.4 85.2
Operating income margin, excluding restructuring charges 8.0% 6.7%

Sales for the industrial business grew 4.4% from 2009 with higher volume and product mix adding 3.3% to sales. Favorable foreign exchange
rates increased sales 2.5% and lower pricing reduced sales 1.4%.

In the Americas, industrial business sales rose 1.8% with a 2.2% increase from favorable volume and product mix. This increase was primarily
driven by increased demand by food manufacturers for new products in both the U.S. and Mexico. These customers were particularly interested
in seasonings and other products with lower sodium, reduced fat content and simple ingredients. During 2010, sales to foodservice distributors,
quick service restaurants and other foodservice customers were comparable to the prior year. The 2.2% increase in volume and product mix in
2010 was largely offset by the impact of reduced pricing as we passed through to our customers the lower cost of dairy ingredients. Foreign
exchange rates in this region added 1.7% to sales.

In EMEA, industrial business sales rose 7.9%, led by a 4.4% increase from favorable volume and product mix. Higher demand from quick
service restaurants reflected increased consumer traffic and new product wins. Sales of branded foodservice products were higher compared to a
weak performance in 2009 when sales were disrupted by the bankruptcy of a major foodservice distributor in the U.K. Favorable foreign
exchange rates increased sales 3.0% and pricing added 0.5%.

Industrial business sales in the Asia/Pacific region rose 16.2%. Favorable volume and product mix grew sales 9.3%. Quick service restaurants
led the increase in this region driven by new store openings in China and new product
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introductions including beverage flavors and chicken marinades. Foreign exchange rates added 6.9% to the sales increase.

Industrial business operating income, excluding restructuring charges increased 26.1% from 2009. Higher sales and a shift to more higher
margin, value-added products increased profit, as well as the impact of CCI cost savings. Also, in 2009 we recorded $7.5 million of costs related
to the foodservice distributor bankruptcy in the U.K. These increases more than offset the higher retirement benefit costs in 2010. Industrial
business operating income margin excluding restructuring charges rose 130 basis points to 8.0%.

NON-GAAP FINANCIAL MEASURES

The tables below include financial measures of operating income and diluted earnings per share excluding restructuring charges in 2009 and the
benefit of a significant tax accrual in 2010. There were no adjustments to 2011 financial results. These are all non-GAAP financial measures
which are prepared as a complement to our financial results prepared in accordance with United States generally accepted accounting principles.
We believe this non-GAAP 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 ongoing operations and analyze our
business performance and trends. As of November 30, 2009 our restructuring program was completed.

In 2010 our discrete tax benefits included a $13.9 million reversal of a tax accrual for a closed tax year. This tax accrual was recorded in a prior
period based on uncertainties about the tax aspects of transactions related to the reorganization of our European operations and divestment of
certain of our joint ventures. We are treating this $13.9 million discrete tax benefit as a non-GAAP adjustment to our diluted earnings per share.
We are providing non-GAAP results that exclude the impact of this reversal as the item to which it relates was recorded as a restructuring
charge, and it allows for a better comparison of 2010 financial results to the prior year and 2011.

These non-GAAP measures may be considered in addition to results prepared in accordance with GAAP, but they should not be considered a
substitute for, or superior to, GAAP results. We intend to continue to provide these non-GAAP financial measures as part of our future earnings
discussions and, therefore, the inclusion of these non-GAAP financial measures will provide consistency in our financial reporting. A
reconciliation of these non-GAAP measures to GAAP financial results is provided below.

$509.8 $509.8 $509.8

2011 2010 2009
Operating income $540.3 $ 509.8 $466.9
Impact of restructuring charges 16.2
Adjusted operating income $540.3 $ 509.8 $483.1
% increase versus prior year 6.0% 5.5% 14.5%
Net income $374.2 $ 370.2 $299.8
Reversal of significant tax accrual (13.9)
Impact of restructuring charges 10.9
Adjusted net income $374.2 $ 356.3 $310.7
% increase versus prior year 5.0% 14.7% 10.2%
Earnings per share diluted $ 279 $ 275 $ 2.27
Reversal of significant tax accrual (0.10)
Impact of restructuring charges 0.08
Adjusted earnings per share diluted $ 279 $ 265 $ 235
% increase versus prior year 5.3% 12.8% 9.8%

LIQUIDITY AND FINANCIAL CONDITION

$509.8aa $509.8aa $509.8aa

2011 2010 2009
Net cash provided by operating activities $ 340.0 $ 3875 $ 4158
Net cash used in investing activities (537.5) (129.7) (81.8)
Net cash provided by (used in) financing activities 187.8 (261.1) (341.8)
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We generate strong cash flow from operations which enables us to fund operating projects and investments that are designed to meet our growth
objectives, make share repurchases when appropriate, increase our dividend and fund capital projects. In 2012 we expect to further pay down our
debt incurred to fund 2011 acquisitions and resume our share repurchase activity in the absence of any acquisition activity.

In the cash flow statement, the changes in operating assets and liabilities are presented excluding the effects of changes in foreign currency
exchange rates, as these do not reflect actual cash flows. Accordingly, the amounts in the cash flow statement do not agree with changes in the
operating assets and liabilities that are presented in the balance sheet.
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The reported values of our assets and liabilities held in our non-U.S. subsidiaries and affiliates can be significantly affected by fluctuations in
foreign exchange rates between periods. At November 30, 2011, the exchange rates for the Euro, Australian dollar and British pound sterling
were slightly higher versus the U.S. dollar compared to 2010. Exchange rate fluctuations resulted in increases to trade accounts receivable of $4
million, inventory of $3 million, goodwill of $19 million and other comprehensive income of $4 million since November 30, 2010.

Operating Cash Flow When 2011 is compared to 2010, the decrease in operating cash flow was driven by a higher level of inventory in 2011
as compared to last year. As we have moved into a higher cost environment, we have increased our strategic inventory positions in a number of
spices and herbs, crops that do not have hedging options other than outright purchase. In addition to these higher levels of raw material, the cost
of our raw material inventory has increased which increased the dollar value of our inventory. Acquisitions in 2011 have also added to a higher
level of inventory. In summary, about one third of the inventory increase was due to strategic positions, one third due to the cost impact and
about 15% related to acquisitions. These uses of operating cash were partially offset by a higher level of cash generated from improved net
income in 2011. Our total pension contributions were $42.7 million in 2011 as compared to $49.5 million in 2010.

When 2010 is compared to 2009, the decrease in operating cash flow was driven by increases in inventory and trade accounts receivable. These
were partially offset by a higher level of cash generated from improved net income and lower pension contributions in 2010. Our total pension
contributions were $49.5 million in 2010 as compared to $72.3 million in 2009.

In addition to operating cash flow, we also use cash conversion cycle (CCC) to measure our working capital management. This metric is
different than operating cash flow in that it uses average balances instead of specific point in time measures. CCC is a calculation of the number
of days, on average, that it takes us to convert a cash outlay for resources, such as raw materials, to a cash inflow from collection of accounts
receivable. Our goal is to lower our CCC over time. We calculate CCC as follows:

Days sales outstanding (average trade accounts receivable divided by average daily net sales) plus days in inventory (average inventory divided
by average daily cost of goods sold) less days payable outstanding (average trade accounts payable divided by average daily cost of goods sold
plus the average daily change in inventory).

The following table outlines our cash conversion cycle (in days) over the last three years:

2011 2010 2009
Cash Conversion Cycle 86.2 77.3 80.1
The increase in CCC from 2010 to 2011 is largely due to an increase in our days in inventory. The decrease in CCC from 2009 to 2010 is mainly
due to lower days sales outstanding. In the future we expect to reduce CCC by decreasing our days in inventory, as a result of a new inventory
management system and related processes.

Investing Cash Flow The changes in cash used in investing activities from 2009 to 2011 were primarily due to fluctuations in cash used for
acquisition of businesses and joint venture interests in 2011 and 2010 with no acquisitions in 2009. We invested $441.4 million and $46.9
million in acquisitions and joint venture interests in 2011 and 2010, respectively. See note 2 of the financial statements for further details of
these acquisitions. Capital expenditures were $96.7 million in 2011, $89.0 million in 2010 and $82.4 million in 2009. We expect 2012 capital
expenditures to be in line with depreciation and amortization expense.

Financing Cash Flow The change in cash flow used in financing activities in 2011 when compared to 2010 is primarily due to an increase in
net borrowings. In 2011, we issued $250 million of 3.90% notes due 2021, with net cash proceeds received of $247.5 million. The net proceeds
from this offering were used to fund in part
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our acquisition of Kamis. In 2011, we also increased our short-term borrowings by $216.7 million and repaid $100.0 million in long-term debt.
In 2010 and 2009, we repaid borrowings of $114.0 million and $252.2 million, respectively. In 2010, we repaid short-term borrowings of $99.6
million and repaid $14.4 million in long-term debt. In 2009, we repaid $50.4 million of long-term debt as it became due and repaid short-term
borrowings of $201.8 million.

The following table outlines the activity in our share repurchase programs (in millions):

2011 2010 2009
Number of shares of common stock 1.9 2.0
Dollar amount $893  $825
In June 2010, our Board of Directors authorized a new share repurchase program to purchase up to $400 million of our outstanding shares. In
September 2010, we completed a $400 million share repurchase program authorized by the Board in June 2005. As of November 30, 2011, $270
million remained of the new share repurchase program. There were no shares repurchased during 2009 as we were continuing to repay debt
incurred with the Lawry s and Billy Bee acquisitions.

The common stock issued in 2011, 2010 and 2009 relates to our stock compensation plans.

Our dividend history over the past three years is as follows:

2011 2010 2009
Total dividends paid $148.5 $138.2 $1254
Dividends paid per share 1.12 1.04 0.96
Percentage increase per share 7.7% 8.3% 9.1%

In November 2011, the Board of Directors approved a 10.7% increase in the quarterly dividend from $0.28 to $0.31 per share. During the past
five years, dividends per share have risen at a compound annual rate of 9.1%.

2011 2010 2009
Debt-to-capital ratio 43.6% 37.6% 42.5%
The changes in the debt-to-capital ratio from 2009 to 2011 are mainly due to changes in our debt in conjunction with acquisition activity and
subsequent pay downs of that debt. In 2008, we acquired Lawry s and Billy Bee. During 2009 and 2010, the debt associated with these
acquisitions was greatly reduced. In 2011, we increased our debt levels to help fund our Kamis, Kohinoor and Kitchen Basics acquisitions.

Most of our cash is in our foreign subsidiaries. We manage our worldwide cash requirements by considering available funds among the many
subsidiaries through which we conduct our business and the cost effectiveness with which those funds can be accessed. The permanent
repatriation of cash balances from certain of our subsidiaries could have adverse tax consequences; however, those balances are generally
available without legal restrictions to fund ordinary business operations, capital projects and future acquisitions. At year-end, we temporarily
used $138.6 million of cash from our foreign subsidiaries to pay down short-term debt in the U.S. The average short-term borrowings
outstanding for the years ended November 30, 2011 and 2010 were $344.0 million and $376.3 million, respectively. The total average debt
outstanding for the years ended November 30, 2011 and 2010 was $1,261.5 million and $1,237.2 million, respectively.

In May and June 2011, we entered into a total of $200 million of forward U.S. Treasury rate lock agreements to manage the U.S. Treasury
portion of our interest rate risk associated with the anticipated issuance of fixed rate notes in July 2011. We cash settled all of these agreements,
which were designated as cash flow hedges, for a loss of $0.2 million simultaneous with the issuance of the notes at an all in effective fixed rate
of 4.01% on the full $250 million of debt. The loss on these agreements is deferred in other comprehensive income and will be amortized to
interest expense over the life of the notes. Hedge ineffectiveness of these agreements was not material. See notes 5 and 6 of the financial
statements for further details of these transactions.

Credit and Capital Markets ~Credit market conditions were volatile during 2009 but improved in 2010. During 2011 several countries within
the European Union experienced sovereign debt and credit
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issues. This has caused more volatility in the credit and economic environment throughout the European Union. The following summarizes the
more significant impacts on our business:

CREDIT FACILITIES Cash flows from operating activities are our primary source of liquidity for funding growth, dividends and capital
expenditures. In the second half of 2010 and in the first half of 2011, we also used this cash to make share repurchases. In 2009 and the first half
of 2010, we used operating cash flow to pay down debt incurred in the Lawry s acquisition and did not repurchase shares. In the second half of
2011, we used operating cash flow to help fund our 2011 acquisitions of Kamis, Kohinoor and Kitchen Basics. We also rely on our revolving
credit facility, or borrowings backed by this facility, to fund seasonal working capital needs and other general corporate requirements. Our major
revolving credit facility has a total committed capacity of $600 million, which expires in 2016. We generally use this facility to support our
issuance of commercial paper. If the commercial paper market is not available or viable we could borrow directly under our revolving credit
facility. The facility is made available by a syndicate of banks, with various commitments per bank. If any of the banks in this syndicate are
unable to perform on their commitments, our liquidity could be impacted, which could reduce our ability to grow through funding of seasonal
working capital. In addition to our committed revolving credit facility, we have uncommitted credit facilities for $54.6 million as of

November 30, 2011. We engage in regular communication with all of the banks participating in our credit facility. During these communications
none of the banks have indicated that they may be unable to perform on their commitments. In addition, we periodically review our banking and
financing relationships, considering the stability of the institutions and other aspects of the relationships. Based on these communications and
our monitoring activities, we believe our banks will perform on their commitments. See also note 5 of the financial statements for more details
on our financing arrangements. We believe that our internally generated funds and the existing sources of liquidity under our credit facilities are
sufficient to fund ongoing operations.

PENSION ASSETS We hold investments in equity and debt securities in both our qualified defined benefit pension plans and through a rabbi
trust for our nonqualified defined benefit pension plan. Cash payments to pension plans, including unfunded plans, were $42.7 million in 2011,
$49.5 million in 2010 and $72.3 million in 2009. It is expected that the 2012 total pension plan contributions will be approximately $60 million.
Future increases or decreases in pension liabilities and required cash contributions are highly dependent on changes in interest rates and the
actual return on plan assets. We base our investment of plan assets, in part, on the duration of each plan s liabilities. Across all plans,
approximately 67% of assets are invested in equities, 28% in fixed income investments and 5% in other investments. See also note 8 of the
financial statements which provides details on our pension funding.

CUSTOMERS AND COUNTERPARTIES See the subsequent section of this MD&A under Market Risk Sensitivity Credit Risk.
ACQUISITIONS
Acquisitions are part of our strategy to increase sales and profits. We have a particular interest in emerging markets.

In 2011, we purchased the assets of Kitchen Basics, Inc., based in the U.S., for $40 million and the shares of Kamis S.A., based in Poland for
$287 million. Both deals are consumer businesses and were financed with a combination of cash and debt. We also completed a joint venture
with Kohinoor Foods Ltd. In India. We invested $113 million for an 85% interest in Kohinoor Speciality Foods India Private Limited, financed
with a combination of cash and debt. This joint venture will be consolidated and included in our consumer business segment.

These three acquisitions added $52.6 million to sales and we recorded $10.9 million in transaction-related expenses in 2011. The impact on
earnings per share, exclusive of the transaction- related expenses, was immaterial as profit from these three acquisitions was largely offset by
costs to integrate these businesses. These acquisitions are expected to be accretive to earnings per share in 2012.
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In 2010, we purchased a 26% non-controlling interest in Eastern Condiments Private Limited (Eastern), based in India, for $37.7 million in cash.
We also purchased the assets of a consumer business in North America that sells Mexican food items for $11.5 million in cash.

See note 2 of the financial statements for further details of these acquisitions.
PERFORMANCE GRAPH SHAREHOLDER RETURN

Below is a line graph comparing the yearly change in McCormick s cumulative total shareholder return (stock price appreciation plus
reinvestment of dividends) on McCormick s Non-Voting Common Stock with (1) the cumulative total return of the Standard & Poor s 500 Stock
Price Index, assuming reinvestment of dividends, and (2) the cumulative total return of the Standard & Poor s Packaged Foods & Meats Index,
assuming reinvestment of dividends.

MARKET RISK SENSITIVITY

We utilize derivative financial instruments to enhance our ability to manage risk, including foreign exchange and interest rate exposures, which
exist as part of our ongoing business operations. We do not enter into contracts for trading purposes, nor are we a party to any leveraged
derivative instrument. The use of derivative financial instruments is monitored through regular communication with senior management and the
utilization of written guidelines. The information presented below should be read in conjunction with notes 5 and 6 of the financial statements.

Foreign Exchange Risk We are exposed to fluctuations in foreign currency in the following main areas: cash flows related to raw material
purchases; the translation of foreign currency earnings to U.S. dollars; the value of foreign currency investments in subsidiaries and
unconsolidated affiliates and cash flows related to repatriation of these investments. Primary exposures include the U.S. dollar versus the Euro,
British pound sterling, Canadian dollar, Polish zloty, Australian dollar