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Item 5. Other Events.

Completion of Issuance of $50,000,000 Aggregate Principal Amount of 3.350% Medium-Term Notes — Fixed Rate

On April 1, 2004, McCormick & Company, Incorporated (the “Company”) sold $50,000,000 aggregate principal amount of 3.350% Medium-Term Notes —
Fixed Rate. The notes will mature on April 15, 2009. The notes were issued pursuant to a distribution agreement dated as of January 23, 2001 and a terms
agreement dated as of March 29, 2004, copies of which are attached to this form as Exhibits 1.1 and 1.2, respectively.

Item 7. Financial Statements and Exhibits.

(©) Exhibits

Attached as exhibits to this form are the documents listed below:

Exhibit Doc
1.1 Distribution Agreement, dated January 23, 2001, by and between the Company and Goldman, Sachs & Co. (incorporated by
reference to Exhibit 1.1 to the Current Report on Form 8-K of the Company filed with the SEC on February 28, 2001)
1.2 Terms Agreement, dated March 29, 2004, by and between the Company and Wachovia Capital Markets, LLC, as agent
4.1 $50,000,000 3.350% Medium-Term Note — Fixed Rate
5.1 Opinion of Hogan & Hartson L.L.P. regarding the legality of the Notes
12.1 Statement of Computation of Ratio of Earnings to Fixed Charges
23.1 Consent of Hogan & Hartson L.L.P. (included in Exhibit 5.1)
2
SIGNATURES

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

McCORMICK & COMPANY, INCORPORATED

Date: April 1, 2004 By: /s/ Kenneth A. Kelly, Jr.

Kenneth A. Kelly, Jr.
Vice President & Controller




Exhibit 1.2
McCormick & Company, Incorporated
Medium Term Notes
Terms Agreement
March 29, 2004

Wachovia Capital Markets, LLC
One Wachovia Center, TW-7
301 South College Street
Charlotte, NC 28288-0602
Ladies and Gentlemen:

McCormick & Company, Incorporated (the “Company”) proposes, subject to the terms and conditions stated herein and in the Distribution
Agreement, dated January 23, 2001 (the “Distribution Agreement”), between the Company on the one hand and Goldman, Sachs & Co. on the other, to issue
and sell to Wachovia Capital Markets, LL.C (the “Agent”) the securities specified in the Schedule hereto (the “Purchased Securities”). As contemplated by
Section 2(a) of the Distribution Agreement, the Agent has executed a counterpart to the Distribution Agreement relating to the sale of the Purchased
Securities. Each of the provisions of the Distribution Agreement (except to the extent that such provisions apply to Securities (as defined in the Distribution
Agreement) other than the Purchased Securities) is incorporated herein by reference in its entirety, and shall be deemed to be part of this Terms Agreement to
the same extent as if such provisions had been set forth in full herein. Nothing contained herein or in the Distribution Agreement shall make the Agent an
agent of the Company or make the Agent subject to the provisions therein relating to Securities (other than the Purchased Securities) from the Company,
solely by virtue of its execution of this Terms Agreement. Each of the representations and warranties set forth in the Distribution Agreement shall be deemed
to have been made at and as of the date of this Terms Agreement, except that each representation and warranty in Section 1 of the Distribution Agreement
which makes reference to the Prospectus (as therein defined) shall be deemed to be a representation and warranty as of the date of the Distribution Agreement
in relation to the Prospectus, and also a representation and warranty as of the date of this Terms Agreement in relation to the Prospectus as amended and
supplemented to relate to the Purchased Securities and as otherwise amended and supplemented.

An amendment to the Registration Statement (as defined in the Distribution Agreement), or a supplement to the Prospectus, as the case may
be, relating to the Purchased Securities, in the form heretofore delivered to you is now proposed to be filed with the Commission (as defined in the
Distribution Agreement).

Subject to the terms and conditions set forth herein and in the Distribution Agreement incorporated herein by reference, the Company
agrees to issue and sell to the Agent and the Agent agrees to purchase from the Company the Purchased Securities, at the time and place and at the purchase
price set forth in the Schedule hereto and in the aggregate principal amount of $50,000,000.

If the foregoing is in accordance with your understanding, please sign and return to us 5 counterparts hereof, and upon acceptance hereof by
you, this letter and such acceptance hereof, including those provisions of the Distribution Agreement incorporated herein by reference, shall constitute a
binding agreement between you and the Company.

McCormick & Company, Incorporated
By:  /s/Paul C. Beard

Name: Paul C. Beard
Title: Vice President & Treasurer

Accepted:

/s/ Amy Kabatznick
(Wachovia Capital Markets, LLC)

Schedule A

$50,000,000
McCormick & Company, Incorporated
Medium-Term Notes - Fixed Rate
CUSIP No. 57978X AC 9
Terms of Notes
Aggregate Principal Amount: $50,000,000
Interest Rate: 3.350%

Original Issue Date: April 1, 2004



Stated Maturity Date: April 15, 2009

Interest Payment Dates: April 15 and October 15, commencing on October 15, 2004
Original Issue Price: 99.971%

Net Proceeds to Issuer after Underwriting Discount: $49,685,500

Specified Currency: U.S. Dollars

Exchange Rate Agent: None

Option to Receive Payments in Specified Currency other than U.S. Dollars: None

Minimum Denomination (Applicable if Specified Currency is other than U.S. Dollars): N/A

Optional Redemption: Yes o No

¢ Initial Redemption Date: *

¢ Initial Redemption Percentage:

¢ Annual Redemption Percentage Reduction:

Optional Repayment: o Yes No
¢ Optional Repayment Date(s):
* Optional Repayment Price: %

Original Issue Discount: o Yes No
¢ Total Amount of OID:

* Yield to Maturity:

¢ Initial Accrual Period:

Form: X Book-Entry o Certificated
Defeasance: Yes o No
Covenant Defeasance : XI'Yes o No

Sinking Fund: o Yes No

Other Provisions: *See the redemption provisions on the reverse hereof.
Underwriting: See “Underwriting” on the reverse hereof.
Method of and Specified Funds for Payment of Purchase Price:
By wire transfer to a bank account specified by the Company in immediately available funds
Indenture:
Indenture, dated as of December 5, 2000, between the Company and SunTrust Bank, as Trustee
Documents to be Delivered:
The following documents referred to in the Distribution Agreement shall be delivered as a condition to the Closing:

(1) The opinions of Associate General Counsel and Hogan & Hartson L.L.P. referred to in Section 4(i) (the opinion of Associate General Counsel
will contain a customary “Rule 10b-5 statement”).

(2) The accountants’ letter referred to in Section 4(j).

(3) The officers’ certificate referred to in Section 4(k).

Redemption of Notes:

The Notes will be subject to redemption at the option of McCormick & Company, Incorporated (the “Company”) at any time, in whole or from time
to time in part, at the Make-Whole Price (as defined below), on notice given no more than 60 nor less than 30 calendar days prior to the date of redemption.
“Make-Whole Price” means an amount equal to the greater of (i) 100% of the principal amount of the Notes to be redeemed and (ii) as determined by an
Independent Investment Banker (as defined below), the sum of the present values of the remaining scheduled payments of principal and interest thereon (not
including any portion of such payments of interest accrued as of the date of redemption) discounted to the date of redemption on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 10 basis points, plus, in the case of both (i) and



(ii), accrued and unpaid interest to the date of redemption. Unless the Company defaults in payment of the Make-Whole Price, on and after the date of
redemption, interest will cease to accrue on the Notes to be redeemed.

“Business Day” means any day that is not a Saturday or Sunday and that is neither a legal holiday nor a day on which commercial banks are
authorized or required by law, regulation or executive order to close in The City of New York.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker as having a maturity
comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such Notes.

“Comparable Treasury Price” means, with respect to any date of redemption, (i) the average of five Reference Treasury Dealer Quotations for such
date of redemption, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (ii) if the Trustee (as defined below) obtains
fewer than five such Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Trustee after consultation with the Company.

“Reference Treasury Dealer” means (i) Goldman, Sachs & Co., Banc of America Securities LLC and their respective successors; provided, however,
that if any of the foregoing shall not be a primary U.S. government securities dealer in New York City (a “Primary Treasury Dealer”), the Company shall
substitute therefor another Primary Treasury Dealer; and (ii) any two other Primary Treasury Dealers the Company selects.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any date of redemption, the average, as
determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m. on the third Business Day preceding such date of redemption.

“Treasury Rate” means, with respect to any date of redemption, (i) the yield, under the heading which represents the average for the immediately
preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any successor publication that is published weekly by
the Board of Governors of the Federal Reserve System and that establishes yields on actively traded United States Treasury securities adjusted to constant
maturity under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable Treasury Issue (if no maturity is within three
months before or after the stated maturity, yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be
determined, and the Treasury Rate shall be interpolated or extrapolated from such yields on a straight-line basis, rounding to the nearest month) or (ii) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per annum equal to
the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such date of redemption. The Treasury Rate shall be calculated on the third
Business Day preceding the date of redemption.

A-2

Notwithstanding Section 11.4 of the Indenture, dated as of December 5, 2000, between the Company and SunTrust Bank, as trustee (the “Trustee”),
the notice of redemption with respect to the foregoing redemption need not set forth the Make-Whole Price but only the manner of calculation thereof. The
Company shall notify the Trustee of the Make-Whole Price with respect to any redemption promptly after the calculation thereof, and the Trustee shall not be
responsible for such calculation.

Underwriting;

Under the terms and subject to the conditions contained in the Distribution Agreement dated January 23, 2001 and a Terms Agreement dated March 29, 2004,
Wachovia Capital Markets, LLC has agreed to purchase from us $50,000,000 principal amount of the Notes.

The following table summarizes the discount to be received by the underwriter, and the proceeds we will receive, in connection with the sale of the Notes:

Per Note Total
Public Offering Price 99.971% $ 49,985,500
Underwriting Discount .600% $ 300,000
Proceeds to the Company (before expenses) 99.371% $ 49,685,500




Exhibit 4.1
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION (“DTC”), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL, INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
UNLESS AND UNTIL THIS CERTIFICATE IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN CERTIFICATED FORM, THIS
CERTIFICATE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR OF THE DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.
McCORMICK & COMPANY, INCORPORATED
MEDIUM-TERM NOTE
(Fixed Rate)

REGISTERED CUSIP No.: 57978X AC 9
No. FXR - 001

Aggregate Principal Amount: $50,000,000

Interest Rate: 3.350%

Original Issue Date: April 1, 2004

Stated Maturity Date: April 15, 2009

Interest Payment Dates: April 15 and October 15, commencing on October 15, 2004
Original Issue Price: 99.971%

Net Proceeds to Issuer after Underwriting Discount: $49,685,500

Specified Currency: U.S. Dollars

Exchange Rate Agent: None

Option to Receive Payments in Specified Currency other than U.S. Dollars: None
Minimum Denomination (Applicable if Specified Currency is other than U.S. Dollars): N/A
Optional Redemption: Yes o No

* Initial Redemption Date: *

¢ Initial Redemption Percentage:
¢ Annual Redemption Percentage Reduction:

Optional Repayment: o Yes No
* Optional Repayment Date(s):
¢ Optional Repayment Price: %

Original Issue Discount: o Yes No
* Total Amount of OID:

* Yield to Maturity:

¢ Initial Accrual Period:

Form: X Book-Entry o Certificated
Defeasance: Yes o No
Covenant Defeasance : XIYes o No

Sinking Fund: o Yes No

Other Provisions: *See the redemption provisions on the reverse hereof.

McCORMICK & COMPANY, INCORPORATED, a Maryland corporation (herein referred to as the “Company”, which term includes any
successor corporation under the Indenture hereinafter referred to), for value received, hereby promises to pay to CEDE & CO., or registered assigns, the
principal sum of FIFTY MILLION DOLLARS on the Stated Maturity Date shown above (except to the extent redeemed or repaid prior to the Stated Maturity



Date) and to pay interest, if any, thereon at the Interest Rate shown above from the Original Issue Date shown above or from the most recent Interest Payment
Date to which interest, if any, has been paid or duly provided for, semiannually on April 15 and October 15 of each year (unless other Interest Payment Dates
are shown on the face hereof) (each, an “Interest Payment Date”) until the principal hereof is paid or made available for payment and on the Stated Maturity
Date, any Redemption Date or Repayment Date (such terms are together hereinafter referred to as the “Maturity Date” with respect to the principal repayable
on such date); provided, however, that any payment of principal (or premium, if any) or interest, if any, to be made on any Interest Payment Date or on the
Maturity Date that is not a Business Day (as defined below) shall be made on the next succeeding Business Day with the same force and effect as if made on
such Interest Payment Date or the Maturity Date, as the case may be, and no additional interest, if any, shall accrue on the amount so payable as a result of
such delayed payment. For purposes of this Security, unless otherwise specified on the face hereof, “Business Day” means any day that is not a Saturday or
Sunday and that is neither a legal holiday nor a day on which commercial banks are authorized or required by law, regulation or executive order to close in
The City of New York; provided, however, that, if the Specified Currency shown above is a foreign currency, such day is also not a day on which commercial
banks are authorized or required by law, regulation or executive order to close in the Principal Financial Center (as defined below) of the country issuing the
Specified Currency (or, if the Specified Currency is the euro, such day is also a day on which the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET) System is open). “Principal Financial Center” means the capital city of the country issuing the Specified Currency except that
with respect to United States dollars, Australian dollars, Canadian dollars, Deutsche marks, Dutch guilders, South African rand and Swiss francs, the
“Principal Financial Center” shall be The City of New York, Sydney and (solely in the case of the Specified Currency) Melbourne, Toronto, Frankfurt,
Amsterdam, Johannesburg and Zurich, respectively.

Any interest hereon will accrue from, and including, the immediately preceding Interest Payment Date in respect of which interest, if any,
has been paid or duly provided for (or from, and including, the Original Issue Date if no interest has been paid or duly provided for) to, but excluding, the
succeeding Interest Payment Date or the Maturity Date, as the case may be. The interest, if any, so payable, and punctually paid or duly provided for, on any
Interest Payment Date will, as provided in the Indenture (as referred to on the reverse hereof) and subject to certain exceptions described herein (referred to
on the reverse hereof), be paid to the person (the “Holder”) in whose name this Security (or one or more Predecessor Securities) is registered at the close of
business on the March 31 or September 30 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date (unless other
Regular Record Dates are specified on the face hereof) (each, a “Regular Record Date”); provided, however, that, if this Security was issued between a
Regular Record Date and the initial Interest Payment Date relating to such Regular

Record Date, interest, if any, for the period beginning on the Original Issue Date and ending on such initial Interest Payment Date shall be paid on the Interest
Payment Date following the next succeeding Regular Record Date to the Holder hereof on such next succeeding Regular Record Date; and provided further
that interest, if any, payable on the Maturity Date will be payable to the person to whom the principal hereof shall be payable. Any such interest not so
punctually paid or duly provided for on any Interest Payment Date other than the Maturity Date (“Defaulted Interest”) will forthwith cease to be payable to
the Holder on such Regular Record Date and may either be paid to the person in whose name this Security (or one or more Predecessor Securities) is
registered at the close of business on a special record date (the “Special Record Date”) for the payment of such Defaulted Interest to be fixed by the Trustee
(referred to on the reverse hereof), notice whereof shall be given to the Holder of this Security not less than ten days prior to such Special Record Date, or
may be paid at any time in any other lawful manner, all as more fully provided in the Indenture.

Unless otherwise specified above, all payments in respect of this Security will be made in U.S. dollars regardless of the Specified Currency
shown above unless the Holder hereof makes the election described below. If the Specified Currency shown above is other than U.S. dollars, the Exchange
Rate Agent (referred to on the reverse hereof) will arrange to convert any such amounts so payable in respect hereof into U.S. dollars in the manner described
on the reverse hereof; provided, however, that the Holder hereof may, if so indicated above, elect to receive all or any specified portion of any payment of
principal, premium, if any, and/or interest, if any, in respect of this Security in such Specified Currency by delivery of a written request to the corporate trust
office of the Trustee in The City of New York, currently the office of the Trustee located at c/o Harris Trust Bank of New York, Wall Street Plaza, 88 Pine

Street, 19™ Floor, New York, New York 10005, or at such other office in The City of New York, as the Company may determine, on or prior to the applicable
Regular Record Date or at least fifteen days prior to the Maturity Date, as the case may be. Such request may be in writing (mailed or hand delivered) or by
facsimile transmission. The Holder hereof may elect to receive payment in such Specified Currency for all principal, premium, if any, and interest payments,
if any, and need not file a separate election for each payment. Such election will remain in effect until revoked by written notice to the Trustee, but written
notice of any such revocation must be received by the Trustee on or prior to the applicable Regular Record Date or at least fifteen days prior to the Maturity
Date, as the case may be.

Notwithstanding the foregoing, if the Company determines that the Specified Currency is not available for making payments in respect
hereof due to the imposition of exchange controls or other circumstances beyond the Company’s control, or is no longer used by the government of the
country issuing such currency or for the settlement of transactions by public institutions of or within the international banking community, then the Holder
hereof may not so elect to receive payments in the Specified Currency and any such outstanding election shall be automatically suspended, until the Company
determines that the Specified Currency is again available for making such payments. Any payment made under such circumstances in U.S. dollars where the
required payment is in a Specified Currency will not constitute a default under the Indenture.

In the event of an official redenomination of the Specified Currency, the obligations of the Company with respect to payments on this
Security, in all cases, shall be deemed immediately following such redenomination to provide for payment of that amount of redenominated currency
representing the amount of such obligations immediately before such redenomination. In no event shall any adjustment be made to any amount payable
hereunder as a result of any change in the value of the Specified Currency shown above relative to any other currency due solely to fluctuations in exchange
rates.

Until this Security is paid in full or payment therefor in full is duly provided for, the Company will at all times maintain a Paying Agent
(which Paying Agent may be the Trustee) in The City of New York, currently the office of the Trustee located at c/o Harris Trust Bank of New York, Wall
Street Plaza, 88 Pine Street, 19th Floor, New York, New York 10005, or at such other office in The City of New York, as the Company may determine (which,
unless otherwise specified above, shall be the “Place of Payment”). The Company has initially appointed SunTrust Bank, at its office in The City of New
York, currently the office of the Trustee located at c/o Harris Trust Bank of New York, Wall Street Plaza, 88 Pine Street, 19th Floor, New York, New York
10005.

Unless otherwise shown above, payment of interest on this Security (other than on the Maturity Date) will be made by check mailed to the
registered address of the Holder hereof as of the Regular Record Date; provided, however, that, if (i) the Specified Currency is U.S. dollars and this is a



Global Security (as defined on the reverse hereof) or (ii) the Specified Currency is a foreign currency, and the Holder has elected to receive payments in such
Specified Currency as provided for above, such interest payments will be made by transfer of immediately available funds, but only if appropriate wire
transfer instructions have been received in writing by the Trustee on or prior to the applicable Regular Record Date. Simultaneously with any election by the
Holder hereof to receive payments in respect hereof in the Specified Currency (if other than U.S. dollars), such Holder may provide appropriate wire transfer
instructions to the Trustee, and all such payments will be made in immediately available funds to an account maintained by the payee with a bank, but only if
such bank has appropriate facilities therefor. Unless otherwise specified above, the principal hereof (and premium, if any) and interest, if any, hereon payable
on the Maturity Date will be paid in immediately available funds upon surrender of this Security at the office of the Trustee maintained for that purpose in
The City of New York, currently the office of the Trustee located at c/o Harris Trust Bank of New York, Wall Street Plaza, 88 Pine Street, 19th Floor, New
York, New York 10005, or at such other office in The City of New York, as the Company may determine. The Company will pay any administrative costs

imposed by banks in making payments in immediately available funds, but any tax, assessment or governmental charge imposed upon payments will be borne
by the Holders of the Securities in respect of which such payments are made.

Interest on this Security, if any, will be computed on the basis of a 360-day year of twelve 30-day months.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE
HEREOF, WHICH FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to
any benefit under the Indenture or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

Dated: April 1, 2004

McCORMICK & COMPANY, INCORPORATED

By: /s/ Francis Contino
Name: Francis A. Contino
Title: Executive Vice President,
Chief
Financial Officer and
Supply Chain

By: /s/ Paul C. Beard
Name: Paul C. Beard
Title: Vice President and
Treasurer

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities referred to in the within-
mentioned Indenture.

Dated: April 1, 2004

SUNTRUST BANK,
as Trustee
By: /s/ Craig A. Robinson
Authorized Officer

McCORMICK & COMPANY, INCORPORATED
MEDIUM-TERM NOTE

Section 1. General. This Security is one of a duly authorized issue of securities (herein called the “Securities”) of the Company, issued and
to be issued in one or more series under an Indenture, dated as of December 5, 2000, as it may be supplemented from time to time (herein called the
“Indenture”), between the Company and SunTrust Bank, as Trustee (herein called the “Trustee”, which term includes any successor trustee under the
Indenture with respect to a series of which this Security is a part), to which Indenture and all indentures supplemental thereto, reference is hereby made for a
statement of the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Securities, and of
the terms upon which the Securities are, and are to be, authenticated and delivered. This Security is one of the series of Securities designated as “Medium-
Term Notes”, limited in aggregate principal amount to U.S. $375,000,000 (or the equivalent thereof in one or more foreign currencies) or such other principal
amount as shall be provided pursuant to the Indenture.



Section 2. Payments. If the Specified Currency is other than U.S. dollars and the Holder hereof fails to elect payment in such Specified
Currency in accordance with the procedures set forth on the face hereof, the amount of U.S. dollar payments to be made in respect hereof will be determined
by the Exchange Rate Agent specified on the face hereof or a successor thereto (the “Exchange Rate Agent”) based on the highest bid quotation in The City
of New York at approximately 11:00 A.M., New York City time, on the second Business Day preceding the applicable payment date received by the
Exchange Rate Agent from three recognized foreign exchange dealers (one of whom may be the Exchange Rate Agent) selected by the Exchange Rate Agent
and approved by the Company for the purchase by the quoting dealer of the Specified Currency for U.S. dollars for settlement on such payment date in the
aggregate amount of the Specified Currency payable to all holders of Securities scheduled to receive U.S. dollar payments and at which the applicable dealer
commits to execute a contract. If three such bid quotations are not available, payments will be made in the Specified Currency.

If the Specified Currency is other than U.S. dollars and the Holder hereof has elected payment in such Specified Currency in accordance
with the procedures set forth on the face hereof and the Specified Currency is not available due to the imposition of exchange controls or to other
circumstances beyond the Company’s control, the Company will be entitled to satisfy its obligations to the Holder of this Security by making such payment in
U.S. dollars on the basis of the noon buying rate in The City of New York for cable transfers of such Specified Currency as certified for customs purposes (or,
if not so certified, as otherwise determined) by the Federal Reserve Bank of New York (the “Market Exchange Rate”) as computed by the Exchange Rate
Agent on the second Business Day prior to the applicable payment date or, if the Market Exchange Rate is then not available, on the basis of the most recently
available Market Exchange Rate or as otherwise indicated above. Any payment made under such circumstances in U.S. dollars where the required payment is
in a Specified Currency will not constitute a default under the Indenture.

All determinations referred to above made by the Exchange Rate Agent shall be at its sole discretion (except to the extent expressly
provided that any determination is subject to approval by the Company) and, in the absence of manifest error, shall be conclusive for all

purposes and binding on the Holder of this Security, and the Exchange Rate Agent shall have no liability therefor.
All currency exchange costs will be borne by the Company.
References herein to “U.S. dollars” or “U.S. $” or “$” are to the currency of the United States of America.

Section 3. Redemption. The Company may at its option redeem this Security in whole or from time to time in part, at the Make-Whole
Price (as defined below). The Company may exercise such option by causing the Trustee to mail a notice of such redemption at least 30 but not more than 60
days prior to the Redemption Date. In the event of redemption of this Security in part only, a new Security or Securities for the unredeemed portion hereof
shall be issued in the name of the Holder hereof upon the cancellation hereof. If less than all of the Securities with like tenor and terms to this Security are to
be redeemed, the Securities to be redeemed shall be selected by the Trustee by such method as the Trustee shall deem fair and appropriate. However, if less
than all the Securities of the series with differing tenor and terms to this Security are to be redeemed, then the Company in its sole discretion shall select the
particular Securities to be redeemed and shall notify the Trustee in writing thereof at least 60 days prior to the relevant Redemption Date. Notwithstanding
Section 11.4 of the Indenture, the notice of redemption with respect to the foregoing redemption need not set forth the Make-Whole Price but only the manner
of calculation thereof. The Company shall notify the Trustee of the Make-Whole Price with respect to any redemption promptly after the calculation thereof,
and the Trustee shall not be responsible for such calculation.

“Make-Whole Price” means an amount equal to the greater of (i) 100% of the principal amount of this Security to be redeemed and (ii) as
determined by an Independent Investment Banker (as defined below), the sum of the present values of the remaining scheduled payments of principal and
interest thereon (not including any portion of such payments of interest accrued as of the date of redemption) discounted to the date of redemption on a semi-
annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 10 basis points, plus, in the case of
both (i) and (ii), accrued and unpaid interest to the date of redemption. Unless the Company defaults in payment of the Make-Whole Price, on and after the
date of redemption, interest will cease to accrue on this Security to be redeemed.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term of this Security to be redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of this Security.

“Comparable Treasury Price” means, with respect to any date of redemption, (i) the average of five Reference Treasury Dealer Quotations
for such date of redemption, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (ii) if the Trustee obtains fewer than five
such Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Trustee after consultation with the
Company.

“Reference Treasury Dealer” means (i) Goldman, Sachs & Co., Banc of America Securities LLC and their respective successors; provided,
however, that if any of the foregoing shall not be a primary U.S. government securities dealer in New York City (a “Primary Treasury Dealer”), the Company
shall substitute therefor another Primary Treasury Dealer; and (ii) any two other Primary Treasury Dealers the Company selects.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any date of redemption, the average, as
determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m. on the third Business Day preceding such date of redemption.

“Treasury Rate” means, with respect to any date of redemption, (i) the yield, under the heading which represents the average for the
immediately preceding week, appearing in the most recently published statistical release designated “H.15 (519)” or any successor publication that is
published weekly by the Board of Governors of the Federal Reserve System and that establishes yields on actively traded United States Treasury securities
adjusted to constant maturity under the caption “Treasury Constant Maturities”, for the maturity corresponding to the Comparable Treasury Issue (if no
maturity is within three months before or after the stated maturity, yields for the two published maturities most closely corresponding to the Comparable
Treasury Issue shall be determined, and the Treasury Rate shall be interpolated or extrapolated from such yields on a straight-line basis, rounding to the



nearest month) or (ii) if such release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields,
the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such date of redemption. The Treasury Rate
shall be calculated on the third Business Day preceding the date of redemption.

Section 4. Repayment. If so specified on the face hereof, this Security shall be repayable prior to the Stated Maturity Date at the option of
the Holder on each applicable Optional Repayment Date shown on the face hereof at a repayment price equal to 100% of the principal amount to be repaid,
together with accrued interest, if any, to the Repayment Date. In order for this Security to be repaid, the Trustee must receive at least 30 but not more than 60
days prior to an Optional Repayment Date, this Security with the form attached hereto entitled “Option to Elect Repayment” duly completed. Any tender of
this Security for repayment shall be irrevocable. The repayment option may be exercised by the Holder of this Security in whole or in part in increments of
$1,000 (provided that any remaining principal amount of this Security shall not be less than the Minimum Denomination specified on the face hereof). Upon
any partial repayment, this Security shall be canceled and a new Security or Securities for the remaining principal amount hereof shall be issued in the name
of the Holder of this Security.

Section 5. Discount Securities. If this Security (such a Security being referred to as a “Discount Security”) (a) has been issued at an
Original Issue Price lower, by more than a de minimis amount (as determined under United States federal income tax rules applicable to original issue
discount instruments), than the stated redemption price at maturity (as defined below) hereof and (b) would be considered an original issue discount security
for United States federal income tax purposes, then the amount payable on this Security in the event of redemption by the Company, repayment at the option
of the Holder or acceleration of the maturity hereof, in lieu of the principal amount due at the Stated Maturity Date hereof, shall be the Amortized Face
Amount (as defined below) of this Security as of the date of such redemption, repayment or acceleration. The “Amortized Face Amount” of this Security
shall be the amount equal to the sum of (a) the Original Issue Price (as set forth on the face hereof) plus (b) the aggregate of the portions of the original issue
discount (the excess of the amounts considered as part of the “stated redemption price at maturity” of this Security within the meaning of Section 1273(a)(2)
of the Internal Revenue Code of 1986, as amended (the “Code”), whether denominated as principal or interest, over the Original Issue Price of this Security)
which shall theretofore have accrued pursuant to Section 1272 of the Code (without regard to Section 1272(a)(7) of the Code) from the date of issue of this
Security to the date of determination, minus (c) any amount considered as part of the “stated redemption price at maturity” of this Security which has been
paid on this Security from the date of issue to the date of determination.

Section 6. Modification and Waivers; Obligation of the Company Absolute. The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification of the rights and obligations of the Company and the rights of the Holders of the Securities of each
series. Such amendment may be effected under the Indenture at any time by the Company and the Trustee with the consent of the Holders of not less than a
majority in principal amount of Outstanding Securities of each series affected thereby. The Indenture also contains provisions permitting the Holders of not
less than a majority in principal amount of the Outstanding Securities of any series, on behalf of the Holders of all Outstanding Securities of such series, to
waive compliance by the Company with certain provisions of the Indenture. Provisions in the Indenture also permit the Holders of not less than a majority in
principal amount of all Outstanding Securities of any series to waive on behalf of all of the Holders of Securities of such series certain past defaults under the
Indenture and their consequences. Any such consent or waiver shall be conclusive and binding upon the Holder of this Security and upon all future Holders
of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such
consent or waiver is made upon this Security.

The Securities are unsecured and rank pari passu with all other unsecured and unsubordinated indebtedness of the Company.
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the
Company, which is absolute and unconditional, to pay the principal of (and premium, if any) and interest, if any, on this Security at the times, place and rate,

and in the Specified Currency herein prescribed, except as set forth in Section 2.

Section 7. Defeasance and Covenant Defeasance. The Indenture contains provisions for defeasance at any time of (a) the entire
indebtedness of the Company on this Security

and (b) certain restrictive covenants and the related defaults and Events of Default, upon compliance by the Company with certain conditions set forth therein,
which provisions apply to this Security, unless otherwise specified on the face hereof.

Section 8. Minimum Denomination; Authorized Denominations. Unless otherwise provided on the face hereof, this Security is issuable
only in registered form without coupons in denominations of $1,000 or any amount in excess thereof which is an integral multiple of $1,000. If this Security
is denominated in a Specified Currency other than U.S. dollars or is a Discount Security, this Security shall be issuable in the denominations set forth on the
face hereof.

Section 9. Registration of Transfer. As provided in the Indenture and subject to certain limitations herein and therein set forth, the transfer
of this Security is registrable in the Security Register upon surrender of this Security for registration of transfer at a Place of Payment for the series of
Securities of which this Security forms a part, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and
the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of this series,
of like authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

If the registered owner of this Security is the Depository (such a Security being referred to as a “Global Security”), and (i) the Depository is
at any time unwilling or unable to continue as depository and a successor depository is not appointed by the Company within 90 days following notice to the
Company or (ii) an Event of Default occurs, the Company will issue Securities in certificated form in exchange for this Global Security. In addition, the
Company may at any time, and in its sole discretion, determine not to have Securities represented by a Global Security and, in such event, will issue
Securities in certificated form in exchange in whole for this Global Security. In any exchange pursuant to this paragraph, the Company will execute, and the
Trustee, upon receipt of a Company Order for the authentication and delivery of individual Securities of this series in exchange for this Global Security, will
authenticate and deliver individual Securities of this series in certificated form in an aggregate principal amount equal to the principal amount of this Global
Security in exchange herefor. Securities issued in exchange for this Global Security pursuant to this paragraph shall be registered in such names and in such
authorized denominations as the Depository, pursuant to instructions from its direct or indirect participants or otherwise, shall instruct the Trustee. None of



the Company, the Trustee, any Paying Agent or the Security Registrar will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in this Global Security or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests. For purposes of the Indenture, this Global Security constitutes a Security issued in permanent global form. Securities so
issued in certificated form will be issued in denominations of $1,000 (or such other denomination as shall be specified on the face hereof) or any amount in
excess thereof which is an integral multiple of $1,000 and will be issued in registered form only, without coupons.

As provided in the Indenture and subject to certain limitations therein and herein set forth, this Security is exchangeable for a like aggregate
principal amount of Securities of this series of different authorized denominations but otherwise having the same terms and conditions, as requested by the
Holder hereof surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Holder as the owner hereof for all purposes, whether or not this Security be overdue, and none of the Company, the Trustee nor any such agent
shall be affected by notice to the contrary.

Section 10. Events of Default. If an Event of Default with respect to the Securities of the series of which this Security forms a part shall
have occurred and be continuing, the principal of this Security may be declared due and payable in the manner and with the effect provided in the Indenture.

Section 11. Defined Terms. All terms used in this Security which are defined in the Indenture and are not otherwise defined herein shall
have the meanings assigned to them in the Indenture.

Section 12. Governing Law. Unless otherwise specified on the face hereof, this Security shall be governed by and construed in accordance
with the law of the State of New York.

OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably requests and instructs the Company to repay this Security (or the portion thereof specified below), pursuant to
its terms, on the “Optional Repayment Date” first occurring after the date of receipt of this Security as specified below (the “Repayment Date”), at a
Repayment Price equal to 100% of the principal amount thereof, together with interest thereon accrued to the Repayment Date, to the undersigned at:

(Please Print or Type Name and Address of the Undersigned.)

For this Option to Elect Repayment to be effective, this Security with the Option to Elect Repayment duly completed must be received at
least 30 but not more than 60 days prior to the Optional Repayment Date (or, if such Repayment Date is not a Business Day, the next succeeding Business
Day) by the Company at the office of the Trustee maintained for that purpose in The City of New York, currently the office of the Trustee located at c/o Harris

Trust Bank of New York, Wall Street Plaza, 88 Pine Street, 19th Floor, New York, New York 10005.

If less than the entire principal amount of this Security is to be repaid, specify the portion thereof (which shall be $1,000 or an integral
multiple thereof) which is to be repaid: $

If less than the entire principal amount of the within Security is to be repaid, specify the denomination(s) of the Security(ies) to be issued
for the unpaid amount ($1,000 or any integral multiple of $1,000; provided that any remaining principal amount of this Security shall not be less than the

Minimum Denomination): $

Dated:

Note: The signature to this Option to Elect Repayment must correspond with the name as written upon the face
of this Security in every particular without alteration or enlargement or any change whatsoever.

ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out
in full according to applicable laws or regulations:

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as tenants in common



UNIF GIFT MIN ACT - Custodian
(Cust.) (Minor)

Under Uniform Gifts to Minors Act
(State)

Additional abbreviations may also be used though not in the above list.

FOR VALUE RECEIVED, the undersigned
hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or type name and address, including zip code of assignee

the within Security of McCORMICK & COMPANY, INCORPORATED and all rights thereunder and does hereby irrevocably constitute and appoint

Attorney to transfer the said Security on the books of the within-named Company, with full power of substitution
in the premises.

Dated:

SIGNATURE GUARANTEED:

NOTICE: The signature to this assignment must correspond with the name as it appears upon the face of the
Security in every particular, without alteration or enlargement or any change whatsoever.




Exhibit 5.1

April 1, 2004

Board of Directors

McCormick & Company, Incorporated
18 Loveton Circle

Sparks, Maryland 21152

Ladies and Gentlemen:

We are acting as counsel to McCormick & Company, Incorporated, a Maryland corporation (the “Company”), in connection with the
Company’s registration statement on Form S-3 (File No. 333-46490), as amended (the “Registration Statement”), filed with the Securities and Exchange
Commission, relating to the public offering of securities of the Company that may be offered and sold by the Company from time to time as set forth in the
prospectus dated January 23, 2001 (the “Prospectus”) and as may be set forth from time to time in one or more supplements to the Prospectus. This opinion is
delivered in connection with the proposed public offering of $50,000,000 aggregate principal amount of the Company’s 3.350% Medium-Term Notes —
Fixed Rate (the “Notes™) as described in a supplement to the Prospectus dated January 23, 2001 and a further supplement to the Prospectus dated March 29,
2004 (collectively, the “Prospectus Supplement”). This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item
601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the Registration Statement.

For purposes of this opinion letter, we have examined copies of the following documents (the “Documents”):

1. Executed copy of the Registration Statement.

2. The Prospectus and the Prospectus Supplement.

3. Executed copy of the global note evidencing the Notes.

4. The Articles of Restatement of the Company, with amendments thereto, as certified by the State Department of Assessments and

Taxation of the State of Maryland (the “MSDAT?”) on March 29, 2004 and as certified by the Secretary of the Company on the date
hereof as being complete, accurate and in effect.

5. The By-laws of the Company, as certified by the Secretary of the Company on the date hereof as being complete, accurate and in
effect.
6. Certain resolutions of the Board of Directors of the Company adopted September 19, 2000, authorizing, among other things, the

execution, delivery and performance of the Indenture and the offer, issuance and sale of the Notes and arrangements in connection
therewith, as certified by the Secretary of the Company on the date hereof as being complete, accurate and in effect (the
“Resolutions™).

7. Executed copy of the Distribution Agreement dated January 23, 2001, by and between the Company and Goldman, Sachs & Co.,
as supplemented by a Terms Agreement dated March 29, 2004, by and between the Company and Wachovia Capital Markets, LLC
(collectively, the “Distribution Agreement”).

8. Executed copy of the Indenture, dated as of December 5, 2000 (the “Indenture”), by and between the Company and SunTrust
Bank, as trustee (the “Trustee”).

In our examination of the Documents, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the accuracy
and completeness of all of the Documents submitted to us, the authenticity of all originals of the Documents and the conformity to authentic original
documents of

all Documents submitted to us as copies (including telecopies). This opinion letter is given, and all statements herein are made, in the context of the
foregoing.

This opinion letter is based as to matters of law solely on applicable provisions of the following, as currently in effect: (i) applicable
provisions of the Maryland General Corporation Law, as amended, and (ii) the laws of the State of New York. As used herein, the term “Maryland General
Corporation Law, as amended” includes the applicable statutory provisions contained therein, all applicable provisions of the Maryland Constitution, and
reported judicial decisions interpreting these laws. We express no opinion herein as to any other laws, statutes, ordinances, rules or regulations.

To the extent that the obligations of the Company under the Indenture may be dependent upon such matters, we have assumed for purposes
of this opinion that the Trustee is duly organized, validly existing, and in good standing under the laws of its jurisdiction of organization; that the Trustee is
duly qualified to engage in the activities contemplated by the Indenture; that the Indenture has been duly authorized, executed and delivered by the Trustee
and constitutes the valid and binding obligation of the Trustee enforceable against the Trustee in accordance with its terms; that the Trustee is in compliance,
with respect to acting as a trustee under the Indenture, with all applicable laws and regulations; and that the Trustee has the requisite organizational and legal
power and authority to perform its obligations under the Indenture.

Based upon, subject to and limited by the foregoing, we are of the opinion that, (i) following receipt by the Company of the consideration
specified in the Distribution Agreement, and (ii) assuming due execution, authentication, issuance and delivery of the Notes as provided by the Indenture, the



Notes will constitute valid and binding obligations of the Company.
In addition to the qualifications, exceptions and limitations elsewhere set forth in this opinion letter, our opinions expressed above are also
subject to the effect of: (a) bankruptcy, insolvency, reorganization, receivership, moratorium and other laws affecting creditors’ rights (including, without

limitation, the effect of statutory and other law regarding fraudulent conveyances, fraudulent transfers and
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preferential transfers), and (b) the exercise of judicial discretion and the application of principles of equity, good faith, fair dealing, reasonableness,
conscionability and materiality (regardless of whether the applicable agreements are considered in a proceeding in equity or at law).

This opinion letter has been prepared for your use in connection with the Registration Statement and speaks as of the date hereof. We
assume no obligation to advise you of any changes in the foregoing subsequent to the delivery of this opinion letter.

4

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Current Reports on Form 8-K filed by the Company on the date
hereof and to the reference to this firm under the caption “Legal Matters” in the Prospectus Supplement constituting a part of the Registration Statement. In
giving this consent, we do not thereby admit that we are an “expert” within the meaning of the Securities Act of 1933, as amended.

Very truly yours,

/s/ Hogan & Hartson L.L.P.

HOGAN & HARTSON L.L.P.




Exhibit 12.1

McCormick & Company, Inc
Computation of Ratio of Earnings to Fixed Charges
(in millions)

Q1 Year ended November 30th
2004 2003 2002 2001 2000 1999
Net income from consolidated operations 35.9 186.6 154.5 118.0 106.4 74.7
Income tax expense 16.1 83.4 69.4 57.0 58.6 50.6
Income from consolidated operations
before income taxes 52.0 270.0 223.9 175.0 165.0 125.3
Plus fixed charges:
Interest expense 9.6 38.6 39.2 46.7 36.2 28.5
Capitalized interest 0.9 2.7 3.3 1.3 — —
Interest included in rent expense 1.9 7.7 6.0 5.7 6.0 5.8
Total fixed charges 12.4 49.0 48.5 53.7 42.2 34.3
Plus:
Amortization of capitalized interest 0.1 0.5 0.1 — — —
Dividends from unconsolidated
subsidiaries — 20.6 19.1 18.4 10.7 8.0
0.1 21.1 19.2 18.4 10.7 8.0
Less:
Capitalized interest (0.9) 2.7) (3.3) (1.3) — —
Adjusted earnings 63.6 337.4 288.3 245.8 217.9 167.6
Ratio of earnings to fixed charges 5.13 6.89 5.94 4.58 5.16 4.89

For the purpose of this ratio, “earnings” consist of income from consolidated operations before income taxes, plus fixed charges (net of capitalized interest),
amortization of capitalized interest and dividends from unconsolidated subsidiaries. Fixed charges consist of interest expense before reduction for capitalized
interest and one-third of rental expense, which is considered to be representative of an interest factor.




