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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

(Mark One)
x Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended March 31, 2019

or
oTransition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the transition period from to

Commission File Number 000-23441

POWER INTEGRATIONS, INC.
(Exact name of registrant as specified in its charter)

DELAWARE 94-3065014

(State or other jurisdiction of (I.R.S. Employer
Incorporation or organization) Identification No.)
5245 Hellyer Avenue, San Jose, California, 95138
(Address of principal executive offices) (Zip code)
(408) 414-9200

(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past
90 days. YES x NOo
Indicate by check mark whether the registrant submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files). YES x NO o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company” and “‘emerging growth company” in Rule 12b-2 of the Exchange Act:
Large accelerated filer x Accelerated filer o
Non-accelerated filer o Smaller reporting company o

Emerging growth company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). YES o NO x
Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.
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Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q includes a number of forward-looking statements that involve many risks and
uncertainties. Forward-looking statements are identified by the use of the words “would,” “could,” “will,” “may,” “expect,”
“believe,” “should,” “anticipate,” “if,” “future,” “intend,” “plan,” “estimate,” “potential,” “target,” “seek,” or “continue” and si
phrases, including the negatives of these terms, or other variations of these terms, that denote future events. These
statements reflect our current views with respect to future events and our potential financial performance and are

subject to risks and uncertainties that could cause our actual results and financial position to differ materially and
adversely from what is projected or implied in any forward-looking statements included in this Form 10-Q. These

factors include, but are not limited to, the risks described under the caption “Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2018, and in Item 2 of Part I — “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and elsewhere in this Quarterly Report on Form 10-Q, including, but

not limited to: our quarterly operating results are volatile and difficult to predict, and if we fail to meet the

expectations of public market analysts or investors, the market price of our common stock may decrease significantly;

if demand for our products declines in our major end markets, our net revenues will decrease; our products are sold
through distributors, which limits our direct interaction with our end customers, therefore reducing our ability to

forecast sales and increasing the complexity of our business; we depend on third-party suppliers to provide us with
wafers for our products, and if they fail to provide us sufficient quantities of wafers, our business may suffer; intense
competition may lead to a decrease in our average selling price and reduced sales volume of our products; if our
products do not penetrate additional markets, our business will not grow as we expect; we do not have long-term
contracts with any of our customers and if they fail to place, or if they cancel or reschedule orders for our products,

our operating results and our business may suffer; if we are unable to adequately protect or enforce our intellectual
property rights, we could lose market share, incur costly litigation expenses, suffer incremental price erosion or lose
valuable assets, any of which could harm our operations and negatively impact our profitability. We make these
forward-looking statements based upon information available on the date of this Form 10-Q, and we expressly

disclaim any obligation to update or alter any forward-looking statements, whether as a result of new information or
otherwise, except as required by laws.

99 ¢ LN 29 ¢




Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

Table of Contents

PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (Unaudited)
POWER INTEGRATIONS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(In thousands)

ASSETS

CURRENT ASSETS:

Cash and cash equivalents
Short-term marketable securities

Accounts receivable, net of allowances for doubtful accounts of $526 and $706 in 2019 and

2018, respectively

Inventories

Prepaid expenses and other current assets
Total current assets

PROPERTY AND EQUIPMENT, net
INTANGIBLE ASSETS, net
GOODWILL

DEFERRED TAX ASSETS

OTHER ASSETS

Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:

Accounts payable

Accrued payroll and related expenses
Taxes payable

Other accrued liabilities

Total current liabilities

LONG-TERM INCOME TAXES PAYABLE
DEFERRED TAX LIABILITIES
OTHER LIABILITIES

Total liabilities

COMMITMENTS AND CONTINGENCIES (Notes 11, 12, 13 and 14)

STOCKHOLDERS’ EQUITY:
Common stock

Additional paid-in capital

Accumulated other comprehensive loss
Retained earnings

Total stockholders’ equity

Total liabilities and stockholders’ equity

March 31,

2019

$125,795
92,901

20,545

85,080
16,798
341,119
113,713
20,073
91,849
5,733
28,018
$600,505

$33,432
11,512
706
5,271
50,921
8,789
204
9,290
69,204

28
127,769
(1,361
404,865
531,301
$600,505

December 31,
2018

$ 134,137
94,451

11,072

80,857
11,915
332,432
114,117
21,152
91,849
6,906
22,241

$ 588,697

$31,552
12,131
933
3,750
48,366
8,652
216
4,391
61,625

28
126,164

) (1,689 )

402,569
527,072
$ 588,697

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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POWER INTEGRATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

Three Months

Ended

March 31,
(In thousands, except per share amounts) 2019 2018
NET REVENUES $89,188 $103,081
COST OF REVENUES 43,714 49,537
GROSS PROFIT 45,474 53,544
OPERATING EXPENSES:
Research and development 17,946 17,481
Sales and marketing 13,017 13,088
General and administrative 8,390 9,014
Total operating expenses 39,353 39,583
INCOME FROM OPERATIONS 6,121 13,961
OTHER INCOME 1,152 836
INCOME BEFORE INCOME TAXES 7273 14,797
PROVISION FOR INCOME TAXES 40 597
NET INCOME $7,233 $14,200
EARNINGS PER SHARE:
Basic $0.25 $0.48
Diluted $0.25 $0.46
SHARES USED IN PER SHARE CALCULATION:
Basic 28,951 29,799
Diluted 29,446 30,552

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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POWER INTEGRATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three Months
Ended
March 31,
(In thousands) 2019 2018
NET INCOME $7,233 $14,200

Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments, net of $0 tax in each of the three months ended March 31,
2019 and 2018

Unrealized gain (loss) on marketable securities, net of $0 tax in each of the three months ended
March 31, 2019 and 2018

Amortization of defined benefit pension items, net of tax of $5 and $9 in the three months ended

22 ) @37 )

334 (238 )

March 31, 2019 and 2018, respectively 16 32
Total other comprehensive income (loss) 328 243 )
TOTAL COMPREHENSIVE INCOME $7,561 $13,957

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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POWER INTEGRATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(Unaudited)
Three Months Ended
(In thousands) March 31,
2019 2018
Common stock
Beginning balance $28 $29
Common stock issued under employee stock plans — —
Repurchase of common stock — —

Ending balance 28 29
Additional paid-in capital

Beginning balance 126,164 198,384
Common stock issued under employee stock plans 4,500 4,657
Repurchase of common stock (7,302 ) (33,314 )
Stock-based compensation expense 4,407 5,625
Ending balance 127,769 175,352
Accumulated other comprehensive income (loss)

Beginning balance (1,689 ) (2,139 )
Other comprehensive income (loss) 328 (243 )
Ending balance (1,361 ) (2,382 )
Retained earnings

Beginning balance 402,569 351,408
Net income 7,233 14,200
Payment of dividends to stockholders 4,937 ) @&,775 )
Ending balance 404,865 360,833
Total stockholders’ equity $531,301 $533,832

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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POWER INTEGRATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation

Amortization of intangibles

Loss on disposal of property and equipment

Stock-based compensation expense

Amortization of premium (accretion of discount) on marketable securities
Deferred income taxes

Increase (decrease) in accounts receivable allowances

Change in operating assets and liabilities:

Accounts receivable

Inventories

Prepaid expenses and other assets

Accounts payable

Taxes payable and accrued liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Purchases of property and equipment

Acquisition of technology licenses

Purchases of marketable securities

Proceeds from sales and maturities of marketable securities

Net cash provided by (used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Issuance of common stock under employee stock plans

Repurchase of common stock

Payments of dividends to stockholders

Proceeds from draw on line of credit

Payments on line of credit

Net cash used in financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND FINANCING
ACTIVITIES:

Unpaid property and equipment

Unpaid technology licenses

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid for income taxes, net

Three Months Ended
March 31,

2019 2018
$7,233 $14,200
4,610 4,931
1,255 1,348

96 38

4,407 5,625
(110 ) 262

1,161 (140 )
(180 )5

(9,293 ) (934 )
4,223 ) (6,121 )
4,229 ) (3,141 )
1,220 233

871 ) (577 )
1,076 15,729

(3,459 ) (6,491 )
214 ) (500 )
4,793 ) —

6,787 52,366
(1,679 ) 45,375
4,500 4,657
(7,302 ) (33,314 )
4,937 ) @775 )
— 8,000

— (8,000 )
(7,739 ) (33,432 )
(8,342 ) 27,672
134,137 93,655

$125,795 $121,327

$2,533 $1,961
$100 $500
$378 $273

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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POWER INTEGRATIONS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION:

The condensed consolidated financial statements include the accounts of Power Integrations, Inc., a Delaware
corporation (the “Company”), and its wholly owned subsidiaries. Significant intercompany accounts and transactions
have been eliminated in consolidation.

While the financial information furnished is unaudited, the condensed consolidated financial statements included in
this report reflect all adjustments (consisting only of normal recurring adjustments) that the Company considers
necessary for the fair presentation of the results of operations for the interim periods covered and the financial
condition of the Company at the date of the interim balance sheet in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”). The results for interim periods are not necessarily indicative
of the results for the entire year. The condensed consolidated financial statements should be read in conjunction with
the Power Integrations, Inc. consolidated financial statements and the notes thereto for the year ended December 31,
2018, included in its Form 10-K filed on February 13, 2019, with the Securities and Exchange Commission.

2. SIGNIFICANT ACCOUNTING POLICIES AND RECENT ACCOUNTING PRONOUNCEMENTS:

Significant Accounting Policies and Estimates

Except for the adoption of the new accounting standards for leases mentioned below, no material changes have been
made to the Company's significant accounting policies disclosed in Note 2, Significant Accounting Policies and
Recent Accounting Pronouncements, in its Annual Report on Form 10-K, filed on February 13, 2019, for the year
ended December 31, 2018.

Adoption of New Accounting Standards

In February 2016, the FASB amended the existing accounting standards for leases, ASU 2016-02, Leases. The
amendments require lessees to recognize, on the balance sheet, assets and liabilities for the rights and obligations
created by leases. The accounting by lessors will remain largely unchanged from that applied under previous U.S.
GAAP. The Company is required to adopt the amendments in the first quarter of fiscal 2019, with early adoption
permitted.

The Company adopted the new standards in the first quarter of 2019, effective January 1, 2019, using the optional
transition method, under which the new standards were applied prospectively rather than restating the prior periods
presented. The Company elected the practical expedients under the transition guidance, which includes the use of
hindsight in determining the lease term and the practical expedient package to not reassess whether any expired or
existing contracts are or contain leases, to not reassess the classification of any expired or existing leases, and to not
reassess initial direct costs for any existing leases. In addition, the Company elected the practical expedient to
recognize lease and non-lease components as a single lease component. The Company has elected not to record on the
balance sheet leases with an initial term of twelve months or less. Upon adoption, the Company recognized both
right-of-use assets and corresponding lease liabilities of approximately$7.3 million and $7.2 million, respectively, on
the condensed consolidated balance sheet. The difference between the right-of-use assets and lease liabilities was due
to prepaid rent. There was no impact on the condensed consolidated statement of income or the condensed
consolidated statement of cash flows.

3. COMPONENTS OF THE COMPANY’S CONDENSED CONSOLIDATED BALANCE SHEETS:
Accounts Receivable

(In thousands) March 31, December 31,

2019 2018
Accounts receivable trade $63,340 $ 54,055
Allowances for ship and debit (39,168 ) (40,118 )
Allowances for stock rotation and rebate (3,101 ) (2,159 )
Allowances for doubtful accounts (526 ) (706 )

11
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POWER INTEGRATIONS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Inventories

March 31, December 31,

2019 2018

Raw materials $40,969 §$ 41,138

Work-in-process 21,897 15,612

Finished goods 22,214 24,107

Total $85,080 $ 80,857

Prepaid Expenses and Other Current Assets

March 31, December 31,

(In thousands)

(In thousands)

2019 2018
Prepaid legal fees $1,8606 $ 181
Prepaid income tax 4,481 3,081
Prepaid maintenance agreements 2,161 2,047
Interest receivable 457 595
Advance to suppliers 3,590 2,157
Other 4,243 3,854
Total $16,798 $ 11,915
Intangible Assets
March 31, 2019 December 31, 2018
Accumulated Accumulated
(In thousands) Gross Amortization Net Gross Amortization
Domain name $1,261 $— $1,261 $1,261 $— $1,261
In-process research and development 4,690 — 4,690 4,600 — 4,690
Developed technology 33,270 (23,258 ) 10,012 33,270 (22,464 ) 10,806
Customer relationships 20,030 (16,947 ) 3,083 20,030 (16,520 ) 3,510
Technology licenses 1,176 (149 ) 1,027 1,000 (115 ) 885
Total $60,427 $ (40,354 ) $20,073 $60,251 $ (39,099 ) $21,152
The estimated future amortization expense related to finite-lived intangible assets at March 31, 2019, is as follows:
Estimated
Fiscal Year Amortization

(In thousands)
2019 (remaining nine months) $ 3,644

2020 3,675
2021 2,809
2022 1,731
2023 1,489
Thereafter 774
Total () $ 14,122

The total above excludes $4.7 million of in-process research and development that will be amortized, upon
completion of development, over the estimated useful life of the technology.

ey

10
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POWER INTEGRATIONS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Accumulated Other Comprehensive Loss
Changes in accumulated other comprehensive loss for the three months ended March 31, 2019 and 2018, were as
follows:

Unrealized
Gains and ! ! .
Defined Benefit Foreign

Losses on Pension Items Currency Items Total

Marketable y

Securities

Three Months Three Months Three Months Three Months

Ended Ended Ended Ended

March 31, March 31, March 31, March 31,
(In thousands) 2019 2018 2019 2018 2019 2018 2019 2018
Beginning balance $(266) $(427) $(712) $(1,237) $(711) $(475) $(1,689) $(2,139)
Other (?o.mpfehenswe income (loss) before 334 (238 ) — _ (22 ) (37 ) 312 275 )
reclassifications
Amounts reclass1f1ed from accumulated L o 16 (1)32 (1)— . 16 3
other comprehensive loss
Net—current period other comprehensive 334 (238 ) 16 32 (22 ) (37 ) 328 243 )
income (loss)
Ending balance $68 $(665) $(696) $(1,205) $(733) $(512) $(1,361) $(2,382)

(I)This component of accumulated other comprehensive income (loss) is included in the computation of net periodic
pension cost for the three months ended March 31, 2019 and 2018.

4. FAIR VALUE MEASUREMENTS:

The FASB established a three-tier value hierarchy, which prioritizes the inputs used in measuring fair value as

follows: (Level 1) observable inputs such as quoted prices for identical assets in active markets; (Level 2) inputs other

than the quoted prices in active markets that are observable either directly or indirectly; and (Level 3) unobservable

inputs in which there is little or no market data, which requires the Company to develop its own assumptions. This

hierarchy requires the Company to use observable market data, when available, and to minimize the use of

unobservable inputs when determining fair value.

The Company's cash equivalents and short-term marketable securities are classified within Level 1 or Level 2 of the

fair-value hierarchy because they are valued using quoted market prices, broker or dealer quotations, or alternative

pricing sources with reasonable levels of price transparency.

The fair-value hierarchy of the Company's cash equivalents and marketable securities at March 31, 2019, and

December 31, 2018, was as follows:

Fair Value Measurement at

March 31, 2019

Quoted
Pricesin . ..
. Significant
Active
Total Markets Other
(In thousands) Fair for Observable
Value . Inputs
Identical (Level 2)
Assets
(Level 1)
Corporate securities $92,901 $ — $ 92,901
Commercial paper 99,196 — 99,196

14
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Money market funds 189 189 —
Total $192,286 $ 189  $192,097
Fair Value Measurement at
December 31, 2018
Quoted
Prlqes n Significant
Active Other
(In thousands) Total Fair Markets Observable
Value for
Identical Inputs
Assets (Level 2)
(Level 1)
Corporate securities $94,451 $— 1,471.6
Total liabilities 3,062.7 209.1 4,637.8 7,909.6
Shareholders /parent s equity
Common stock, no par value 409.3 409.3
Common stock non-voting, no par value 693.9 482.0 (d) 1,175.9
Parent s investment 472.5 472.5) (b)
Retained earnings 1,074.2 (32.8) (c)g) 1,041.4
Accumulated other comprehensive loss (379.3) (1.4) 1.4 (b) (379.3)
Non-controlling interests 11.3 11.3
Shareholders /parent s equity 1,809.4 471.1 (21.9) 2,258.6
Total liabilities and shareholders / parent s equity$ 4872.1 $ 6802 $ 46159 $10,168.2

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information

S-25
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Unaudited Pro Forma Condensed Combined Income Statement

For the Year Ended November 30, 2016

(in millions, except per share data)

Net sales
Cost of goods sold

Gross profit

Selling, general and administrative
expenses

Special charges

Operating income

Interest expense

Other income, net

Income from consolidated operations
before income taxes

Income taxes

Net income from consolidated operations
Income from unconsolidated operations

Net income

Earnings per share basic
Earnings per share diluted
Average shares outstanding:

Basic
Diluted

McCormick Food Business
November 30, December 31,

$

2016
4,411.5
2,579.8
1,831.7

1,175.0
15.7

641.0

56.0
4.2

589.2
153.0

436.2
36.1

472.3

3.73

3.69

126.6
128.0

$

2016
564.2
257.7
306.5

129.7

176.8

1.7

178.5

44.2

134.3

134.3

Pro
Forma

Adjustments

$

(18.2)
18.2
254
(7.2)

129.5
(0.8)

(137.5)
(28.6)

(108.9)

(108.9)

53
53

()

(e)(h)

(©
(b)

®

(d)
(d)

Pro Forma
Combined

$ 4,975.7
2,819.3

2,156.4

1,330.1
15.7

810.6

185.5
5.1

630.2
168.6

461.6
36.1

$ 4977

$ 3.77

$ 3.73

131.9
133.3

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
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Unaudited Pro Forma Condensed Combined Income Statement
For the Six Months Ended May 31, 2017

(in millions, except per share data)

McCormick Food Business Pro
May 31, June 30, Forma Pro Forma
2017 2017 Adjustments Combined

Net sales $ 2,1580 $ 2649  $ $ 24229
Cost of goods sold 1,300.4 125.4 8.7) ®)(h) 1,417.1
Gross profit 857.6 139.5 8.7 1,005.8
Selling, general and administrative
expenses 582.5 65.2 13.5 (e)(g) (h) 661.2
Special charges 8.3 8.3
Operating income 266.8 74.3 (4.8) 336.3
Interest expense 294 64.4 () 93.8
Other income, net 1.3 09 0.4) (b) 1.8
Income from consolidated operations
before income taxes 238.7 75.2 (69.6) 244.3
Income taxes 60.6 19.2 (17.1) 1) 62.7
Net income from consolidated
operations 178.1 56.0 (52.5) 181.6
Income from unconsolidated operations 15.4 15.4
Net income $ 1935  $ 56.0 $ (52.5) $ 1970
Earnings per share basic $ 1.55 $ 1.51
Earnings per share - diluted $ 1.53 $ 1.49
Average shares outstanding:
Basic 125.0 53 (d) 130.3
Diluted 126.7 53 (d) 132.0

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
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Notes to Unaudited Pro Forma Condensed Combined Financial Information
1. Basis of Presentation and Accounting Policies
Basis of Presentation

The unaudited pro forma condensed combined financial information presented herein is based on the historical audited
consolidated and unaudited condensed consolidated financial information of McCormick and the audited and

unaudited combined financial information of the Food Business, or is derived therefrom. McCormick s fiscal year ends
on November 30, while the Food Business fiscal year ends on December 31. Pursuant to Rule 11-02(c)(3) of
Regulation S-X, the fiscal years are not being conformed for the purpose of presenting unaudited pro forma condensed
combined financial statements, because the two fiscal year ends are not separated by more than 93 days.

The unaudited pro forma condensed combined balance sheet combines the unaudited condensed consolidated balance
sheet of McCormick as of May 31, 2017 and the unaudited combined balance sheet of the Food Business as of

June 30, 2017. The unaudited pro forma condensed combined income statement for the year ended November 30,
2016 combines the consolidated income statement of McCormick for the fiscal year ended November 30, 2016 with
the combined statement of income of the Food Business for the fiscal year ended December 31, 2016. The interim
unaudited pro forma condensed combined income statement for the six months ended May 31, 2017 combines the
unaudited condensed consolidated income statement of McCormick for the six months ended May 31, 2017 and the
unaudited combined statement of income of the Food Business for the six months ended June 30, 2017.

Pro forma adjustments reflected in the unaudited pro forma condensed combined balance sheet are based on items that
are directly attributable to the pending Acquisition and related financings that are factually supportable. Pro forma
adjustments reflected in the unaudited pro forma condensed combined income statements are based on items directly
attributable to the pending Acquisition and related financings, and that are factually supportable and expected to have
a continuing impact on McCormick.

The unaudited pro forma condensed combined income statements are not necessarily indicative of operating results
that would have been achieved had the Acquisition been completed as of December 1, 2015 and does not intend to
project the future financial results of McCormick after the Acquisition. The unaudited pro forma condensed combined
balance sheet does not purport to reflect what our financial condition would have been had the Acquisition closed on
May 31, 2017 or for any future or historical period. Additionally, the unaudited pro forma condensed combined
income statements and balance sheet do not reflect the cost of any integration activities from the Acquisition and
synergies that may be derived from any integration activities, both of which may have a material effect on our
consolidated results in periods following completion of the Acquisition.

Accounting Policies

The Acquisition will be accounted for under the acquisition method of accounting in accordance with the Financial
Accounting Standards Board (FASB) Accounting Standards Codification (ASC) Topic 805, Business Combinations.
As the acquirer, McCormick has estimated the fair value of the Food Business assets acquired and liabilities assumed
and conformed the accounting policies of the Food Business to its own accounting policies.

The accounting policies used in the preparation of the unaudited pro forma condensed combined financial information
are those set out in McCormick s consolidated financial statements as of and for the fiscal year ended November 30,
2016. With the information currently available, McCormick has determined that, other than those pro forma
adjustments identified, and as more fully described in (h) in Note 4, no other significant adjustments are necessary to
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policies used by McCormick in the preparation of the unaudited pro forma condensed combined financial information.
Certain reclassification adjustments have been made to the Food Business historical unaudited combined balance
sheet as of June 30, 2017 and unaudited combined statement of income for the six months ended June 30, 2017 and
year ended December 31, 2016 to conform to McCormick s presentation.

At this time, McCormick has not completed detailed valuation analyses to determine the fair values of the acquired
assets and liabilities of the Food Business. Accordingly, the unaudited pro forma condensed combined financial
information includes a preliminary allocation of the purchase price based on assumptions and estimates that, while
considered reasonable under the circumstances, are subject to changes, which may be material.

McCormick has not yet completed the due diligence necessary to identify all of the adjustments required to conform
the Food Business accounting policies or classifications to McCormick s accounting policies or to identify other items
that could significantly impact the purchase price allocation or the assumptions and adjustments made in preparation
of this unaudited pro forma condensed combined financial information. Upon completion of this due diligence and
detailed valuation analyses, there may be additional increases or decreases to the recorded book values of acquired
assets and liabilities of the Acquired Business, including, but not limited to pension liabilities; property, plant and
equipment; and brands and other intangible assets, each of which may give rise to future amounts of depreciation and
amortization expense that are not reflected in this unaudited pro forma condensed combined financial information.
Accordingly, once the necessary due diligence and valuation analyses have been performed, the final purchase price
has been determined and the purchase price allocation has been finalized, actual results may differ materially from the
information presented in this unaudited pro forma condensed combined financial information.

2. Financing Transactions and Assumptions

In connection with McCormick s entry into the Agreement, McCormick entered into a Senior Unsecured Bridge Credit
Agreement, dated August 7, 2017, with certain financial institutions as lenders party thereto and Bank of America, as
administrative agent, pursuant to which and subject to the terms and conditions set forth therein, Bank of America and
the other lenders party thereto have agreed to provide a senior unsecured 364-day bridge loan facility (the Bridge
Facility ) of up to $4.2 billion in the aggregate for the purpose of providing the financing necessary to fund all or a
portion of the consideration to be paid pursuant to the terms of the Agreement and related fees and expenses. The
unaudited pro forma condensed combined financial information presented herein does not contemplate the need for
drawing under the Bridge Facility prior to permanent financing being put in place. McCormick entered into the Term
Loan Agreement, dated August 7, 2017, with certain financial institutions as lenders party thereto and Bank of
America, as administrative agent, pursuant to which the lenders have committed to lend to McCormick $1.5 billion in
the form of three-year and five-year senior unsecured term loans. As a result of the Term Loan Agreement becoming
effective on August 7, 2017, the Bridge Loan Commitment was reduced to $2.7 billion in the aggregate.

McCormick expects to permanently finance the Acquisition with $3.7 billion of new debt, which will include
pre-payable terms loans and senior unsecured notes issued in the capital markets, and $500 million in Common Stock

Non-Voting. The unaudited pro forma condensed combined financial information assumes that the financing will
consist of:

$750.0 million three-year term loans with a variable interest rate and an assumed interest rate of 2.90%;

$750.0 million five-year term loans with a variable interest rate and an assumed interest rate of 3.25%;

Table of Contents 20



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

$2,500.0 million aggregate amount of five-, seven-, ten- and thirty-year senior unsecured notes with a fixed
interest rate and an assumed aggregate weighted-average interest rate of 3.250%; and

$500.0 million of Common Stock Non-Voting, at an assumed offering price of $94.51 per share (which was the
closing price of McCormick s Common Stock Non-Voting on The New York Stock Exchange on August 4, 2017)
which would result in the issuance of approximately 5.3 million shares of Common Stock Non-Voting and an
increase in pro forma weighted-average shares outstanding by such amount of shares.
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The final financing and terms of such financing will be subject to market conditions and may change materially from
the assumptions described above. Changes in the assumptions previously described would result in changes to various
components of the unaudited pro forma condensed combined balance sheet, including cash and cash equivalents,
long-term debt and Common Stock Non-Voting, and to various components of the unaudited pro forma condensed
consolidated income statements, including interest expense, earnings per share and weighted average shares
outstanding. Depending upon the nature of the changes, the impact on the pro forma condensed combined financial
information could be material.

Each 0.125% increase (decrease) in each of the respective previously stated interest rates assumed for the term
loans and senior unsecured notes would increase (decrease) pro forma interest expense by approximately

$5.0 million and $2.5 million for the fiscal year ended November 30, 2016 and the six months ended May 31,
2017, respectively, provided the aggregate principal balances do not change from those assumed as described
herein.

Each $1.00 increase (decrease) in the assumed offering price of $94.51 per share, the closing price of
McCormick s Common Stock Non-Voting on The New York Stock Exchange on August 4, 2017, would
(decrease) increase the number of shares of Common Stock Non-Voting to be issued by approximately
0.1 million shares and would increase (decrease) pro forma earnings per share (basic and diluted) by less than
$0.01 for the fiscal year ended November 30, 2016 and the six months ended May 31, 2017, respectively,
assuming the aggregate dollar amount of the shares of Common Stock Non-Voting offered by us remains the
same as described herein.

3. Preliminary Purchase Price Allocation

The following is a summary of the preliminary reconciliation of the book value of the net assets acquired, liabilities
assumed and certain valuation adjustments relating to the Acquisition to the purchase consideration (in millions):

Historical book value of the Food Business $ 4711
Preliminary adjustment to eliminate book value for assets and liabilities not acquired (456.3)
Preliminary valuation adjustments to inventories 24.0
Preliminary valuation adjustments to property, plant and equipment 6.4
Preliminary valuation adjustment to identifiable intangible assets 2,559.0
Preliminary current and deferred income tax impact of valuation adjustments (984.0)
Preliminary residual adjustment to goodwill 2,579.8
Total consideration $4,200.0

This preliminary reconciliation is based on the unaudited combined balance sheet of the Food Business as of June 30,
2017 and has been used to prepare pro forma adjustments in the pro forma unaudited condensed combined financial
information.

At this time, McCormick has not completed detailed valuation analyses to determine the fair values of the acquired
assets and liabilities of the Food Business. Accordingly, the unaudited pro forma condensed combined financial

information includes a preliminary allocation of the purchase price based on assumptions and estimates that, while
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considered reasonable under the circumstances, are subject to changes, which may be material. The purchase price
will be primarily allocated to indefinite-lived intangible assets, finite-lived intangible assets and goodwill. The
preliminary allocation of the purchase price results in approximately $2,475 million and $120 million being allocated
to indefinite-lived intangible assets and finite-lived intangible assets, respectively.

4. Unaudited Pro Forma Adjustments to Historical Financial Information

The unaudited pro forma condensed combined income statements include adjustments made to historical financial
information that were calculated assuming the Acquisition had been completed as of December 1, 2015.
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The unaudited pro forma condensed combined balance sheet includes adjustments made to historical financial
information that were calculated assuming the Acquisition had been completed as of May 31, 2017. We have based
the unaudited pro forma adjustments upon available information and certain assumptions that we believe are
reasonable under the circumstances. The adjustments reflect our preliminary estimates of the purchase price
allocation, which may change materially upon finalization of appraisals and other valuation studies that are in process.
Additionally, the unaudited pro forma condensed combined income statements and balance sheet do not reflect the
cost of any integration activities from the Acquisition and synergies that may be derived from any integration
activities, both of which may have a material effect on our consolidated results in periods following the completion of
the Acquisition.

The following adjustments have been reflected in the unaudited pro forma condensed combined financial information:

(a) The unaudited pro forma condensed combined balance sheet reflects the expected purchase price of the
Acquisition and a preliminary allocation of the purchase price, as more fully detailed in Note 3, based on
assumptions and estimates that, while considered reasonable under the circumstances, are subject to changes,
which may be material. The purchase price will be primarily allocated to indefinite-lived intangible assets,
finite-lived intangible assets and goodwill. Finite-lived intangible assets are expected to be amortized over
weighted average lives of approximately 15 years. The purchase accounting adjustment of approximately
$984 million in Other long-term liabilities is primarily related to the estimated deferred tax liability associated
with indefinite-lived and finite-lived intangible assets related to the Acquisition.

(b) The unaudited pro forma condensed combined balance sheet and income statements include pro forma
adjustments to eliminate of certain assets, liabilities and interest income (as included in other income, net)
associated with the Food Business that were not part of the Acquisition. The eliminated assets and liabilities
consist of related party receivables and payables of $493.5 million and $43.2 million, respectively, and a
$6.0 million deferred tax asset. The unaudited condensed combined balance sheet and income statements include
pro forma adjustments to eliminate the Food Business parent s net investment and accumulated other
comprehensive loss.

(c¢) The unaudited pro forma condensed combined balance sheet reflects the expected issuance of new term
debt and senior unsecured notes in principal amounts of $1.5 billion and $2.5 billion, respectively, net of
debt issue costs of $25.0 million, as shown in the following table. The unaudited pro forma condensed
combined balance sheet reflects the payment of the Bridge Loan Commitment fee of $14.7 million
described below and estimated transaction expenses of $28.0 million (see (g)) as a reduction of cash and
cash equivalents. The unaudited pro forma condensed combined balance sheet reflects the utilization of
the excess proceeds to repay outstanding commercial paper borrowings. The excess proceeds of
$257.0 million represent the inflow from the Acquisition financing through this debt issuance and the
equity issuance (see (d)), less payments of the expected purchase price of the Acquisition of $4.2 billion.
The unaudited pro forma condensed combined income statement reflects the estimated interest expense
on the new debt expected to be issued, as follows (dollars in millions).

Estimated Interest
Expense
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Six Months Year Ended

Assumed Ended November 30,
Interest Rate Amount May 31, 2017 2016
3-Year term loan 2.90% $ 750.0 $10.9 $ 21.8
5-Year term loan 3.25% 750.0 12.2 24.4
Senior unsecured notes 3.25%! 2,500.0 40.6 81.2
Debt issuance costs (25.0) 1.7 34
Total $3,975.0 $65.4 $ 130.8
I Represents weighted average interest rate.
S-31
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We anticipate that the 5-year term loan will require annual principal repayments of 10% of the initial outstanding
principal amount, or approximately $75.0 million per year. The unaudited pro forma condensed combined balance
sheet reflects that amount as current portion of long-term debt. For the purposes of these unaudited pro forma
condensed combined financial statements, we have assumed that senior unsecured notes will include $700.0 million of
5-year senior unsecured notes, $750.0 million of 7-year senior unsecured notes, $750.0 million of 10-year senior
unsecured notes and $300.0 million of 30-year senior unsecured notes.

The rates shown above reflect management s current estimates of the interest rates for the new term loans and senior
unsecured notes. A change of 0.125% in the assumed interest rates would change interest expense on a pro forma
basis by $2.5 million for the six months ended May 31, 2017 and $5.0 million for the fiscal year ended November 30,
2016.

The unaudited pro forma condensed combined income statement reflects the estimated reduction in interest expense
approximately $1.3 million and $1.0 million for the fiscal year ended November 30, 2016 and the six months ended
May 31, 2017, respectively, associated with the expected repayment of outstanding commercial paper with the excess
proceeds of $257.0 million previously described.

The unaudited pro forma condensed combined balance sheet also includes pro forma adjustments to reduce retained
earnings by $9.1 million to reflect the after-tax impact of the $14.7 million of fees associated with the Bridge Loan
Commitment, incurred upon commitment of the Bridge Facility, that had not been recognized in McCormick s
historical unaudited condensed balance sheet as of May 31, 2017. We would incur additional fees if we were to draw
on the Bridge Facility.

(d) The unaudited pro forma condensed combined balance sheet reflects our anticipated issuance of Common Stock
Non-Voting to partially finance the Acquisition. McCormick intends to raise $500 million from the issuance of
Common Stock Non-Voting (excluding any exercise by the underwriters of their option to purchase additional
shares). McCormick expects the costs associated with this anticipated issuance of Common Stock Non-Voting
will be approximately $18.0 million. Based on the closing market price of McCormick s Common Stock
Non-Voting on The New York Stock Exchange on August 4, 2017 of $94.51 per share, McCormick estimates the
issuance of this Common Stock Non-Voting would result in an approximate 5.3 million share increase to pro
forma basic and diluted shares outstanding for both the fiscal year ended November 30, 2016 and the six months
ended May 31, 2017. Each $1.00 increase (decrease) in the assumed offering price of $94.51 per share, the
closing price of McCormick s Common Stock Non-Voting on The New York Stock Exchange on August 4, 2017,
would (decrease) increase the number of shares of Common Stock Non-Voting to be issued by approximately
0.1 million shares and would increase (decrease) pro forma earnings per share (basic and diluted) by less than
$0.01 for the fiscal year ended November 30, 2016 and the six months ended May 31, 2017, respectively,
assuming the aggregate dollar amount of the shares of Common Stock Non-Voting offered by us remains the
same as described herein.

(e) The unaudited pro forma condensed combined income statements include pro forma adjustments for estimated
amortization expense of approximately $8.0 million and $4.0 million for the fiscal year ended November 30,
2016 and the six months ended May 31, 2017, respectively, resulting from the purchase accounting valuation
adjustments to finite-lived intangible assets (see (a)). A 10% change in the valuation of finite-lived intangible
assets would cause a corresponding increase or decrease in the balance of goodwill and amortization expense of
approximately $0.8 million, assuming an overall weighted-average useful life of approximately 15 years.

Table of Contents 26



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

(f) The unaudited pro forma condensed combined income statements include pro forma adjustments for estimated
depreciation expense of approximately $0.2 million and $0.1 million for the fiscal year ended November 30, 2016
and the six months ended May 31, 2017, respectively, resulting from the purchase accounting valuation
adjustments to property, plant and equipment (see (a)).

(g) The unaudited pro forma condensed combined income statement for the six months ended May 31, 2017 include
pro forma adjustments to eliminate costs directly associated with the Acquisition, including
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$0.3 million of transaction costs, including legal, advisory and other professional services, incurred in that
six-month period. The unaudited pro forma condensed combined balance sheet also includes pro forma
adjustments for $27.7 million of additional transaction costs expected to be incurred that had not been recognized
in McCormick s historical unaudited condensed balance sheet as of May 31, 2017. The pro forma adjustment to
reduce retained earnings by $23.7 million represents the after-tax effect of the $28.0 million of transaction costs.

The unaudited pro forma condensed combined balance sheet and income statements include pro forma
adjustments to conform certain of the Food Business accounting policies with those of McCormick. Included in
these adjustments is the reclassification of the Food Business deferred tax assets from Investments and other
assets to Other long-term liabilities in the amount of $11.1 million as of May 31, 2017. Included in these
adjustments is the reclassification of certain liabilities of the Food Business from Other accrued liabilities and
other assets to Trade accounts payable in the amount of $8.8 million as of May 31, 2017. Included in these
adjustments is the reclassification of the Food Business shipping and handling cost from Cost of goods sold to
Selling, general and administrative expense in the amount of $21.3 million and $10.5 million for the fiscal year
ended November 30, 2016 and the six months ended May 31, 2017, respectively. Also, included in these
adjustments is the elimination of actuarial gains (losses) associated with the Food Business pension plan in the
amount of $(1.0) million and $1.0 million for the fiscal year ended November 30, 2016 and the six months ended
May 31, 2017, respectively (such pro forma adjustment is necessary to conform to McCormick s use of the
corridor approach with respect to recognition of its pension-related actuarial gains (losses)). Included in these
adjustments is the reclassification of the Food Business pension cost, after the elimination of actuarial gains
(losses), from Selling, general and administrative expense to Cost of goods sold in the amount of $2.9 million and
$1.7 million for the fiscal year ended November 30, 2016 and the six months ended May 31, 2017, respectively.

The unaudited pro forma adjustments to Income taxes have been calculated using the applicable incremental
statutory rates in effect during the respective periods. The estimate of pro forma adjustments to Income taxes,
including deferred tax assets and liabilities, is preliminary and subject to change in McCormick s final
determination of the fair value of the assets acquired and liabilities assumed by jurisdiction.
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PRICE RANGE AND VOLUME OF COMMON STOCK AND DIVIDENDS

Shares of our Common Stock Non-Voting are traded on the NYSE under the symbol MKC. Shares of our Common
Stock are traded on the NYSE under the symbol MKC-V.

On August 8, 2017, the closing price of our Common Stock Non-Voting on the NYSE was $93.01 per share. On
August 8, 2017, the last reported price of our Common Stock on the NYSE was $94.94 per share. As of July 12, 2017,
we had approximately 9,700 shareholders of record holding shares of our Common Stock Non-Voting. As of July 12,
2017, we had approximately 2,100 shareholders of record holding shares of our Common Stock.

We have paid consecutive dividends on our common stock for 93 years. However, all future declarations of dividends
are subject to the final determination of our board of directors, in its discretion, based on a number of factors that it
deems relevant, including our financial position, results of operations, available cash resources, cash requirements,
applicable law and alternative uses of cash that our board of directors may conclude would be in the best interest of
the Company and our shareholders.

The following table sets forth, for the periods indicated, the high and low market prices and per share dividends
declared for the Common Stock and the Common Stock Non-Voting.

Dividends
Common Stock price Common Stock, Non- declared per
range Voting price range share
Common
Common  Stock
Low High Low High Stock Non-Voting

Fiscal Year 2017:
First Quarter $8.14 § 9890 $ 8864 $ 99.66 $ $
Second Quarter 97.04 104.26 97.10 104.82 0.47 0.47
Fiscal Year 2016:
First Quarter $7953 § 9410 $79.78 § 9410 §$ $
Second Quarter 91.32 100.06 91.39 100.71 0.43 0.43
Third Quarter 96.92 107.05 97.18 107.07 0.43 0.43
Fourth Quarter 91.06 102.01 91.08 101.98 0.90 0.90
Fiscal Year 2015:
First Quarter $ 7145 § 7637 $ 7139 $ 7678 % $
Second Quarter 68.29 79.53 71.98 79.61 0.40 0.40
Third Quarter 76.13 84.89 76.02 85.20 0.40 0.40
Fourth Quarter 77.70 86.04 77.61 86.03 0.83 0.83
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion describes material U.S. federal income tax considerations that are likely to be relevant to the
purchase, ownership, and disposition of shares of our common stock. This discussion deals only with shares of our
common stock held as capital assets, for U.S. federal income tax purposes, by investors who purchase shares of our
common stock in this offering. This discussion does not cover all aspects of U.S. federal taxation that may be relevant
to the purchase, ownership or disposition of shares of our common stock by prospective investors in light of their
specific facts and circumstances. In particular, this discussion does not address all of the tax considerations that may
be relevant to persons in special tax situations, including banks, insurance companies or other financial institutions,
dealers in securities, persons that will hold more than 5% of our common stock, certain former citizens or long-term
residents of the United States, a person thatis a controlled foreign corporation, a person thatisa passive foreign
investment company, persons holding shares of our common stock as part of a hedge, straddle, conversion or other
integrated financial transaction, entities that are treated as partnerships for U.S. federal income tax purposes (or
partners therein), or that are otherwise subject to special treatment under the Internal Revenue Code of 1986, as
amended (the Code ). This section does not address any other U.S. federal tax considerations (such as estate or gift
taxes, the alternative minimum tax or the Medicare tax on net investment income) or any state, local or non-U.S. tax
considerations. You should consult your own tax advisors about the tax consequences of the purchase, ownership and
disposition of shares of our common stock in light of your own particular circumstances, including the tax
consequences under state, local, non-U.S. and other tax laws and the possible effects of any changes in applicable tax
laws.

For purposes of this discussion, a U.S. Holder means a beneficial owner of shares of our common stock that is an
individual citizen or resident of the United States, a domestic corporation or otherwise subject to U.S. federal income
tax on a net basis with respect to income from our common stock. A Non-U.S. Holder means any beneficial owner of
shares of our common stock ) that is an individual, corporation, foreign estate, or foreign trust that is not a U.S.

Holder.

This discussion is based on the tax laws of the United States, including the Code, existing and proposed regulations,
and administrative and judicial interpretations, all as of the date hereof. Such authorities may be repealed, revoked,
modified or subject to differing interpretations, possibly on a retroactive basis, so as to result in U.S. federal income
tax or estate tax consequences different from those discussed below.

Tax Consequences to U.S. Holders

Dividends. A distribution of cash or property with respect to shares of our common stock generally will be treated as a
dividend to the extent paid out of our current or accumulated earnings and profits and will be includible in income by
the U.S. Holder and taxable as ordinary dividend income when received. If such a distribution exceeds our current and
accumulated earnings and profits, the excess will be first treated as a tax-free return of the U.S. Holder s investment,
and reduce the U.S. Holder s tax basis in the shares of our common stock (but not below zero), and thereafter as a
capital gain from the sale or exchange of such common stock. Dividends received by a non-corporate U.S. Holder will
be eligible to be taxed at reduced rates if the U.S. Holder meets certain holding period and other applicable
requirements. Dividends received by a corporate U.S. Holder will be eligible for the dividends-received deduction if
the U.S. Holder meets certain holding period and other applicable requirements.

Sale, Exchange or Other Taxable Disposition of Common Stock. For U.S. federal income tax purposes, gain or loss
that a U.S. Holder realizes on the sale or other disposition of shares of our common stock will be capital gain or loss,
and will be long-term capital gain or loss if the U.S. Holder held the shares for more than one year. The amount of the
U.S. Holder s gain or loss will be equal to the difference between the amount realized on the disposition and the U.S.
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Holder s tax basis in the shares of our common stock that were sold. A U.S. Holder s tax basis in the common stock is
generally its purchase price for the common stock. Long-term capital gains recognized by non-corporate U.S. Holders
will be subject to tax at reduced rates. The deductibility of capital losses may be subject to limitations.
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Tax Consequences to Non-U.S. Holders

Dividends. A distribution of cash or property with respect to shares of our common stock generally will be treated as a
dividend to the extent paid out of our current or accumulated earnings and profits. If such a distribution exceeds our
current and accumulated earnings and profits, the excess will be first treated as a tax-free return of the non-U.S.

Holder s investment, up to the non-U.S. Holder s tax basis in the shares of our common stock, and thereafter as a
capital gain subject to the tax treatment described below in  Sale, Exchange or Other Taxable Disposition of Common
Stock.

Subject to the discussion below under Information Reporting and Backup Withholding, dividends paid to a Non-U.S.
Holder generally will be subject to withholding of U.S. federal income tax at a 30% rate, or such lower rate as may be
specified by an applicable tax treaty.

Even if a Non-U.S. Holder is eligible for a lower treaty rate, we generally will be required to withhold at a 30% rate
(rather than the lower treaty rate) on dividend payments to a Non-U.S. Holder, unless:

the Non-U.S. Holder has furnished a valid Internal Revenue Service ( IRS ) Form W-8BEN or W-8BEN-E or other
documentary evidence establishing the Non-U.S. Holder s entitlement to the lower treaty rate with respect to such
payments and the withholding agent does not have actual knowledge or reason to know to the contrary, and

if required by the Foreign Account Tax Compliance Act ( FATCA ) or any intergovernmental agreement enacted
pursuant to that law, the Non-U.S. Holder or any entity through which the Non-U.S. Holder receives such
dividends has provided the withholding agent with certain information with respect to the Non-U.S. Holder s or
the entity s direct and indirect U.S. owners, and if the Non-U.S. Holder holds the shares of our common stock
through a non-U.S. financial institution, the institution has entered into an agreement with the U.S. government to
report, on an annual basis, certain information regarding accounts with or interests in the institution held by
certain United States persons and by certain non-U.S. entities that are wholly or partially owned by United States
persons, or has satisfied similar requirements under an intergovernmental agreement between the United States
and another country, and the Non-U.S. Holder has provided any required information to the institution.
If a Non-U.S. Holder is eligible for a reduced rate of U.S. federal withholding tax pursuant to an applicable income
tax treaty or otherwise, the Non-U.S. Holder may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim for refund with the IRS. Investors are encouraged to consult with their own tax advisors regarding
the possible implications of these withholding requirements on their investments in the shares of our common stock.

Sale, Exchange or Other Taxable Disposition of Common Stock. Subject to the discussion below under Information
Reporting and Backup Withholding, Non-U.S. Holders generally will not be subject to U.S. federal income tax with
respect to gain recognized on a sale, exchange or other taxable disposition of shares of our common stock unless the
non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or
more in the taxable year of that disposition and other conditions are met.

In the case of the sale or disposition of shares of our common stock on or after January 1, 2019, a Non-U.S. Holder
may be subject to a 30% withholding tax on the gross proceeds of the sale or disposition unless the requirements
described in the last bullet point under Dividends above are satisfied. Investors are encouraged to consult with their
own tax advisors regarding the possible implications of these withholding requirements on their investment in the
shares of our common stock and the potential for a refund or credit in the case of any withholding tax.
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Information returns are required to be filed with the IRS with respect to payments (including sales proceeds) made to
certain holders. In addition, certain U.S. Holders may be subject to backup withholding tax in respect of
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such payments if they do not provide their taxpayer identification numbers to the paying agent, fail to certify that they
are not subject to backup withholding tax, or otherwise fail to comply with applicable backup withholding tax rules.
Non-U.S. Holders may be required to comply with applicable certification procedures to establish that they are
Non-U.S. Holders in order to avoid the application of backup withholding tax. Any amount paid as backup
withholding may be creditable against the holder s U.S. federal income tax liability, provided that the required
information is timely furnished to the IRS.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated and Credit Suisse Securities (USA) LLC are acting as
representatives of each of the underwriters named below. Subject to the terms and conditions set forth in a firm
commitment underwriting agreement among us and the underwriters, we have agreed to sell to the underwriters, and
each of the underwriters has agreed, severally and not jointly, to purchase from us, the number of shares of Common
Stock Non-Voting set forth opposite its name below.

Number

Underwriter of shares
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 1,471,291
Credit Suisse Securities (USA) LLC 1,245,029
SunTrust Robinson Humphrey, Inc. 650,513
Wells Fargo Securities, LLC. 650,513
BNP Paribas Securities Corp. 424,243
BTIG, LLC 424243
Citigroup Global Markets Inc. 131,806
Citizens Capital Markets, Inc. 131,806
HSBC Securities (USA) Inc. 131,806
ING Financial Markets LLC 131,806
Mizuho Securities USA LLC 131,806
Total 5,524,862

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

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

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

Option to Purchase Additional Shares

We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus supplement, to
purchase up to 828,729 additional shares of Common Stock Non-Voting at the public offering price, less the
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underwriting discount. If the underwriters exercise this option, each will be obligated, subject to conditions contained
in the underwriting agreement, to purchase a number of additional shares proportionate to that underwriter s initial
amount reflected in the above table.
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Commissions and Discount
The following table shows the per share and total underwriting discounts and commissions to be paid to the

underwriters assuming both no exercise and full exercise of the underwriters option to purchase additional shares of
Common Stock Non-Voting.

Without With
Option Exercise Option Exercise
Per share $3.1675 $3.1675
Total $ 17,500,000 $ 20,124,999

The expenses of the offering, not including the underwriting discount, are estimated at $0.5 million and are payable by
us. The underwriters have agreed to reimburse us for certain documented expenses incurred in connection with this
offering.

It is expected that delivery of the shares in this offering will be made against payment therefor by purchasers in this
offering on or about August 11, 2017, which is the second business day following the pricing date of the shares (such
settlement cycle being referred to as T+2). Under Rule 15¢6-1 under the Exchange Act, trades in the secondary market
generally are required to settle in three business days, unless the parties to any such trade expressly agree otherwise.
Accordingly, purchasers will be expected to pay for their shares within two business days of the pricing date.

No Sales of Similar Securities

We, our executive officers and directors have agreed not to sell or transfer any Common Stock Non-Voting or
securities convertible into, exchangeable for, exercisable for, or repayable with Common Stock Non-Voting, for 60
days with respect to us, and for 45 days with respect to our executive officers and directors, after the date of this
prospectus without first obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated and
Credit Suisse Securities (USA) LLC, in the case of the Company, and Merrill Lynch, Pierce, Fenner & Smith

Incorporated, in the case of our directors and executive officers, in each case on behalf of the Underwriters.
Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly:

offer, pledge, sell or contract to sell any Common Stock Non-Voting,

sell any option or contract to purchase any Common Stock Non-Voting,

purchase any option or contract to sell any Common Stock Non-Voting,

grant any option, right or warrant to purchase any Common Stock Non-Voting,

otherwise transfer or dispose of any Common Stock Non-Voting,
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file (or request or demand that we file, in the case of our directors and executive officers) a registration statement
related to the Common Stock Non-Voting, or

enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of
ownership of any Common Stock Non-Voting whether any such swap or transaction is to be settled by delivery
of shares or other securities, in cash or otherwise.
This lock-up provision applies to Common Stock Non-Voting and to securities convertible into or exchangeable or
exercisable for Common Stock Non-Voting (including without limitation, Common Stock Non-Voting or such other
securities which may be deemed to be beneficially owned by the undersigned in accordance with the rules and
regulations of the Securities and Exchange Commission and including any Common Stock Non-Voting or other
securities which may be issued upon exercise of a stock option or warrant).
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Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from
bidding for and purchasing our common stock. However, the underwriters may engage in transactions that stabilize
the price of the common stock, such as bids or purchases to peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell our common stock in the open market. These
transactions may include short sales, purchases on the open market to cover positions created by short sales and
stabilizing transactions. Short sales involve the sale by the underwriters of a greater number of shares than they are
required to purchase in the offering. Covered short sales are sales made in an amount not greater than the underwriters
option to purchase additional shares described above. The underwriters may close out any covered short position by
either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the
source of shares to close out the covered short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared to the price at which they may purchase shares
through the option. Naked short sales are sales in excess of such option. The underwriters must close out any naked
short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of our common stock in the open
market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist
of various bids for or purchases of shares of common stock made by the underwriters in the open market prior to the
completion of the offering.

Similar to other purchase transactions, the underwriters purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of our common stock or preventing or retarding a decline in the
market price of our common stock. As a result, the price of our common stock may be higher than the price that might
otherwise exist in the open market. The underwriters may conduct these transactions on the New York Stock
Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of our common stock. In addition, neither we nor
any of the underwriters make any representation that the representatives will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

Other Relationships

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking
and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may
in the future receive, customary fees and commissions for these transactions.

An affiliate of Credit Suisse Securities (USA) LLC acted as our financial adviser in connection with the Acquisition.
Certain of the underwriters in this offering may also act as underwriters in the Debt Offering. Some of the
underwriters and their respective affiliates are or will be lenders under the Bridge Loan Commitment, the Bridge
Facility and the Term Loans, and funding of the Acquisition with the proceeds of this offering will result in the
reduction of the lenders obligations under the Bridge Loan Commitment.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments

and securities activities may involve securities and/or instruments of ours or our affiliates. Certain of the underwriters
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or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with
their customary risk management policies. Typically, such underwriters and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit
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default swaps or the creation of short positions in our securities, including potentially the shares of common stock
offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of the
shares of common stock offered hereby. The underwriters and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
Instruments.

European Economic Area

In relation to each member state of the European Economic Area, no offer of shares of Common Stock Non-Voting
which are the subject of the offering has been, or will be made to the public in that Member State, other than under the
following exemptions under the Prospectus Directive:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the Representatives for any such offer; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
shares of Common Stock Non-Voting referred to in (a) to (c) above shall result in a requirement for the Company
or any Representative to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.
Each person located in a Member State to whom any offer of shares of Common Stock Non-Voting is made or who
receives any communication in respect of any offer of shares of Common Stock Non-Voting, or who initially acquires
any shares of Common Stock Non-Voting will be deemed to have represented, warranted, acknowledged and agreed
to and with each Representative and the Company that (1) itis a qualified investor within the meaning of the law in
that Member State implementing Article 2(1)(e) of the Prospectus Directive; and (2) in the case of any shares of
Common Stock Non-Voting acquired by it as a financial intermediary as that term is used in Article 3(2) of the
Prospectus Directive, the shares of Common Stock Non-Voting acquired by it in the offer have not been acquired on
behalf of, nor have they been acquired with a view to their offer or resale to, persons in any Member State other than
qualified investors, as that term is defined in the Prospectus Directive, or in circumstances in which the prior consent
of the Representatives has been given to the offer or resale; or where shares of Common Stock Non-Voting have been
acquired by it on behalf of persons in any Member State other than qualified investors, the offer of the shares of
Common Stock Non-Voting to it is not treated under the Prospectus Directive as having been made to such persons.

The Company, the Representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgments and agreements.

This prospectus supplement has been prepared on the basis that any offer of shares of Common Stock Non-Voting in
any Member State will be made pursuant to an exemption under the Prospectus Directive from the requirement to
publish a prospectus for offers of shares of Common Stock Non-Voting. Accordingly any person making or intending
to make an offer in that Member State of shares of Common Stock Non-Voting which are the subject of the offering
contemplated in this prospectus supplement may only do so in circumstances in which no obligation arises for the
Company or any of the Representatives to publish a prospectus pursuant to Article 3 of the Prospectus Directive in
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relation to such offer. Neither the Company nor the Representatives have authorized, nor do they authorize, the
making of any offer of shares of Common Stock Non-Voting in circumstances in which an obligation arises for the
Company or the Representatives to publish a prospectus for such offer.

For the purposes of this provision, the expression an offer of shares of Common Stock Non-Voting to the public in
relation to any shares of Common Stock Non-Voting in any Member State means the communication
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in any form and by any means of sufficient information on the terms of the offer and the shares of Common Stock
Non-Voting to be offered so as to enable an investor to decide to purchase or subscribe the shares of Common Stock
Non-Voting, as the same may be varied in that Member State by any measure implementing the Prospectus Directive
in that Member State, the expression Prospectus Directive means Directive 2003/71/EC (as amended, including by
Directive 2010/73/EU) and includes any relevant implementing measure in each Member State.

The above selling restriction is in addition to any other selling restrictions set out below.
Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this prospectus supplement is being distributed only to, and is directed only at,

and any offer subsequently made may only be directed at persons who are qualified investors (as defined in the
Prospectus Directive) (i) who have professional experience in matters relating to investments falling within Article 19
(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order ) and/or
(i1) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling

within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as relevant persons ). This
document must not be acted on or relied on in the United Kingdom by persons who are not relevant persons. In the
United Kingdom, any investment or investment activity to which this document relates is only available to, and will

be engaged in with, relevant persons.

Notice to Prospective Investors in Switzerland

The shares of Common Stock Non-Voting may not be publicly offered in Switzerland and will not be listed on the
SIX Swiss Exchange ( SIX ) or on any other stock exchange or regulated trading facility in Switzerland. This
prospectus supplement has been prepared without regard to the disclosure standards for issuance prospectuses under
art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art.
27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this prospectus supplement nor any other offering or marketing material relating to the shares of
Common Stock Non-Voting or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this prospectus supplement nor any other offering or marketing material relating to the offering, the Company,
or the shares of Common Stock Non-Voting have been or will be filed with or approved by any Swiss regulatory
authority. In particular, this prospectus supplement will not be filed with, and the offer of shares of Common Stock
Non-Voting will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the
offer of shares of Common Stock Non-Voting has not been and will not be authorized under the Swiss Federal Act on
Collective Investment Schemes (  CISA ). The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority ( DFSA ). This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares of Common Stock Non-Voting to which this
prospectus supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of
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the shares of Common Stock Non-Voting offered should conduct their own due diligence on the shares of Common
Stock Non-Voting. If you do not understand the contents of this prospectus supplement you should consult an
authorized financial advisor.
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Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission ( ASIC ), in relation to the offering. This prospectus supplement
does not constitute a prospectus, product disclosure statement or other disclosure document under the Corporations

Act 2001 (the Corporations Act ), and does not purport to include the information required for a prospectus, product
disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares of Common Stock Non-Voting may only be made to persons (the Exempt

Investors ) who are sophisticated investors (within the meaning of section 708(8) of the Corporations Act),
professional investors (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or

more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without

disclosure to investors under Chapter 6D of the Corporations Act.

The shares of Common Stock Non-Voting applied for by Exempt Investors in Australia must not be offered for sale in
Australia in the period of 12 months after the date of allotment under the offering, except in circumstances where
disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an exemption
under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring shares of our Common Stock Non-Voting
must observe such Australian on-sale restrictions.

This prospectus supplement contains general information only and does not take account of the investment objectives,
financial situation or particular needs of any particular person. It does not contain any securities recommendations or
financial product advice. Before making an investment decision, investors need to consider whether the information in
this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on
those matters.

Notice to Prospective Investors in Hong Kong

The shares of Common Stock Non-Voting have not been offered or sold and will not be offered or sold in Hong Kong,
by means of any document, other than (a) to professional investors as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result
in the document being a prospectus as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not
constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the shares of Common Stock Non-Voting has been or may be issued or has been or may be in the

possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to shares of Common Stock Non-Voting which are or are
intended to be disposed of only to persons outside Hong Kong or only to professional investors as defined in the
Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The shares of Common Stock Non-Voting have not been and will not be registered under the Financial Instruments
and Exchange Law of Japan (Law No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly
or indirectly, in Japan, or for the benefit of any Japanese Person or to others for re-offering or resale, directly or
indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and
ministerial guidelines promulgated by relevant Japanese governmental or regulatory authorities in effect at the

Table of Contents 45



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

relevant time. For the purposes of this paragraph, Japanese Person shall mean any person resident in Japan, including
any corporation or other entity organized under the laws of Japan.
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Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of shares of Common Stock Non-Voting may not be circulated or distributed,
nor may our shares of Common Stock Non-Voting be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the SFA ), (ii) to a relevant
person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions
specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares Common Stock Non-Voting are subscribed or purchased under Section 275 of the SFA by a relevant
person which is: a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or more individuals,
each of whom is an accredited investor; or a trust (where the trustee is not an accredited investor) whose sole purpose
is to hold investments and each beneficiary of the trust is an individual who is an accredited investor, securities (as
defined in Section 239(1) of the SFA) of that corporation or the beneficiaries rights and interest (howsoever described)
in that trust, including shares of our Common Stock Non-Voting, shall not be transferred within six months after that
corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except: to an
institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an
offer referred to in Section 275(1A) or Section 276(4)(1)(B) of the SFA; where no consideration is or will be given for
the transfer; where the transfer is by operation of law; as specified in Section 276(7) of the SFA; or as specified in
Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore.

Notice to Prospective Investors in Canada

The shares of Common Stock Non-Voting may be sold only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection
73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of Common
Stock Non-Voting must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not

required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The consolidated financial statements of McCormick & Company, Incorporated and subsidiaries appearing in
McCormick & Company, Incorporated s Annual Report (Form 10-K) for the year ended November 30, 2016
(including the schedule appearing therein), and the effectiveness of McCormick & Company, Incorporated s internal
control over financial reporting as of November 30, 2016 have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by
reference. Such financial statements are incorporated herein by reference in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

INDEPENDENT ACCOUNTANTS

The audited combined historical financial statements of the Food Business included in our Current Report on Form
8-K filed with the Securities and Exchange Commission on August 7, 2017 have been incorporated herein by
reference in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority
of said firm as experts in auditing and accounting.

LEGAL MATTERS
The validity of the shares of Common Stock Non-Voting offered hereby will be passed upon for McCormick by DLA
Piper LLP (US), Baltimore, Maryland. Certain other legal matters will be passed upon for McCormick by Cleary

Gottlieb Steen & Hamilton LLP, New York, New York, and for the underwriters by Shearman & Sterling LLP,
New York, New York.
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the Commission. You may
read and copy any document we file with the Commission at the Commission s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Commission s Public
Reference Room by calling the Commission at 1-800-SEC-0330. Our Commission filings are also available to the
public from the Commission s web site at www.sec.gov. Our Commission filings are also available through our
website at www.mccormickcorporation.com. Information on or connected to our website does not constitute a part of
this prospectus supplement or the accompanying prospectus.

This prospectus supplement is part of a registration statement that we have filed with the Commission. The
Commission allows us to incorporate by reference into this prospectus supplement information contained in the
documents we file with them, which means that we can disclose important information to you by referring you to
another document filed separately with the Commission. The information incorporated by reference is an important
part of this prospectus supplement, and information that we file later with the Commission will automatically update
and supersede that information. We incorporate by reference the documents listed below and any future filings we
make with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this
prospectus supplement until the completion or termination of the offering (in no event, however, will any of the
information that we disclose under Items 2.02 and 7.01 of any Current Report on Form 8-K that we may from time to
time furnish to the Commission be incorporated by reference into, or otherwise included in, this prospectus):

our Annual Report on Form 10-K for the year ended November 30, 2016 (including the portions of our definitive
proxy statement for our 2017 annual meeting of shareholders incorporated by reference therein);

our Quarterly Reports on Form 10-Q, for the quarterly periods ended February 28, 2017 and May 31, 2017;

our Current Reports on Form 8-K, filed on January 10, 2017, January 24, 2017, April 3, 2017, May 24, 2017,
July 19, 2017 and August 7, 2017,

the description of the Common Stock contained in our registration statement on Form 8-A dated August 30,
2001; and

the description of the Common Stock Non-Voting contained in our registration statement on Form 8-A dated
April 26, 1999.
You may obtain a copy of these filings at no cost, by contacting us at any of the following:
McCormick & Company, Incorporated

Attn: Office of the Treasurer

18 Loveton Circle, P.O. Box 6000
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Sparks, Maryland 21152

Proxy materials: (800) 579-1639
Other materials: (800) 424-5855, (410) 771-7537
ir.mccormick.com

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus which we deliver to you. We have not, and the underwriters
have not, authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. You should assume that the information provided by this
prospectus supplement, the accompanying prospectus, any document incorporated by reference herein or therein or in
any free writing prospectus that we may authorize or provide to you is accurate only as of the date of that document.
Our business, financial condition, results of operations and prospects may have changed since those dates. The shares
of Common Stock Non-Voting are being offered and sold only in jurisdictions where offers and sales are permitted.
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PROSPECTUS

McCormick & Company, Incorporated
Common Stock
Common Stock Non-Voting

Debt Securities

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

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

supplement.

The Common Stock is listed on the New York Stock Exchange under the ticker symbol MKC-V and the Common
Stock Non-Voting is listed on the New York Stock Exchange under the ticker symbol MKC .

See _Risk Factors on page 4 herein and, if applicable, in the accompanying prospectus supplement for risks
relating to an investment in our Securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

Prospectus dated August 7, 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission
(the Commission ) utilizing a shelf registration process. Under this process, we may offer and sell any combination of
the Securities described in this prospectus in one or more offerings.

We have not authorized anyone to give any information or to make any representations concerning the Securities we
may offer except those which are in this prospectus, the prospectus supplement which is delivered with this
prospectus, any document incorporated by reference into this prospectus or such prospectus supplement, or any free
writing prospectus that we may authorize or provide to you. If anyone gives any other information or representation,
you should not rely on it. This prospectus is not an offer to sell or a solicitation of an offer to buy any securities other
than the Securities which are referred to in the prospectus supplement. This prospectus is not an offer to sell or a
solicitation of an offer to buy Securities in any circumstances in which the offer or solicitation is unlawful. You
should not interpret the delivery of this prospectus, or any sale of Securities, as an indication that there has been no
change in our affairs since the date of this prospectus.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the
registration statement. We have omitted parts of the registration statement as permitted by the Commission s rules and
regulations. For further information, we refer you to the information under the heading Where You Can Find More
Information and Incorporation by Reference.

This prospectus provides you with a general description of the Securities we may offer. Each time we sell any of the
Securities, we will provide a prospectus supplement and/or a free writing prospectus that will contain specific
information about the terms of that offering and the securities being offered. You should read both this prospectus and
any prospectus supplement or free writing prospectus together with the additional information described under the
heading Where You Can Find More Information and Incorporation by Reference.

When we refer to McCormick, we, us or our in this prospectus, we mean McCormick & Company, Incorporated ar
its subsidiaries or, as the context may require, McCormick & Company, Incorporated only.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporated by reference in it include forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act ). We intend the forward-looking statements to be
covered by the safe harbor provisions for forward-looking statements in these sections.
Forward-looking statements include, but are not limited to, statements concerning our expected financial position and
operating results, our business strategy, our financing plans, our future capital requirements, forecasted demographic
and economic trends relating to our industry, the Acquisition (as defined herein) and the timing and financing thereof,
the ability to obtain regulatory approvals and meet other closing conditions for the Acquisition, certain transition
services expected to be received in connection with the Acquisition and our ability to realize anticipated cost savings
and other benefits from the Acquisition and to recover Acquisition-related costs, and similar matters.

These statements are subject to known and unknown risks, uncertainties and other factors that could cause our actual
results to differ materially from the statements.

In some cases, you can identify forward-looking statements by our use of forward-looking words such as may,  will,
would, should, anticipate, estimate, expect, plan, believe, predict, project, potential or intend.

that these statements are based on our views, expectations and assumptions at the time. Actual events or results may

differ substantially.

Important factors that could cause our actual results to be materially different from our forward-looking statements
include:

damage to our reputation or brand name, loss of brand relevance;

increased use of private label or other competitive products;

product quality, labeling or safety concerns;

negative publicity about our products;

business interruptions due to natural disasters or unexpected events;

actions by, and the financial condition of, competitors and customers;

our ability to achieve expected and/or needed cost savings or margin improvements;
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negative employee relations;

increased consolidation of our customers and the broader industry could present a challenge to margin
growth and profitability;

issues affecting our supply chain and raw materials, including fluctuations in the cost and availability of raw
and packaging materials;

governmental regulation, and changes in legal and regulatory requirements and enforcement practices;

global economic and financial conditions generally, including the availability of financing, and interest and
inflation rates;

the investment return on retirement plan assets, and the costs associated with pension obligations;

foreign currency fluctuations;

the stability of credit and capital markets;
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the impact that a downgrade in our credit ratings may have on our business;

risks associated with our information technology systems, and the threat of data breaches and cyber attacks

fundamental changes in tax law;

volatility in our effective tax rate;

climate change;

infringement of our intellectual property rights, and those of customers;

litigation, legal and administrative proceedings;

the lack of successful acquisition and integration of new businesses, including issues or delays in the
successful integration of the Acquired Business operations, systems and personnel with those of
McCormick, including incurring or experiencing unanticipated costs, liabilities and/or delays or difficulties;

risks associated with acquisitions generally, such as the inability to obtain, or delays in obtaining, required
approvals under applicable antitrust legislation and other regulatory and third party consents and approvals;

failure to retain key management and employees of the Acquired Business;

difficulties or delays in the successful transition of the Acquired Business information technology systems to
those of McCormick;

future levels of revenues being lower than expected and costs being higher than expected;

failure or inability to implement growth strategies in a timely manner;

unfavorable reaction to the Acquisition by customers, competitors, suppliers and employees; and

other factors discussed in this prospectus or any prospectus supplement and the documents incorporated by

reference herein or therein under the caption Risk Factors.
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We caution you that any forward-looking statements made by us are not guarantees of future performance. You should
keep in mind that any forward-looking statement we make in this prospectus, any prospectus supplement, any
free-writing prospectus, the documents incorporated by reference or elsewhere speaks only as of the date on which we
make it. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or how
they may affect us. In any event, these and other important factors, including those set forth under the caption Risk
Factors in a prospectus supplement and the documents incorporated by reference, may cause actual results to differ
materially from those indicated by our forward-looking statements. We have no duty, and do not intend, to update or
revise the forward-looking statements we make in this prospectus, any prospectus supplement, the documents
incorporated by reference or elsewhere, except as may be required by law. In light of these risks and uncertainties, you
should keep in mind that the future events or circumstances described in any forward-looking statement we make in
this prospectus, any prospectus supplement, the documents incorporated by reference or elsewhere might not occur.
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RISK FACTORS

An investment in the Securities involves a high degree of risk. We urge you to carefully consider the risks identified in
documents incorporated by reference in this prospectus and, if applicable, in any accompanying prospectus
supplement used in connection with an offering of the Securities, before making an investment decision, including
those risks identified under Risk Factors in our annual report on Form 10-K for the year ended November 30, 2016,
which are incorporated by reference in this prospectus and which may be amended, supplemented or superseded from
time to time by other reports we file with the Commission in the future. Additional risks, including those that related
to any particular Securities we offer, may be included in the applicable prospectus supplement, any document
incorporated by reference into this prospectus or such prospectus supplement or any free writing prospectus that we
may authorize or provide to you.

Our business, financial condition, results of operations and cash flows could be materially adversely affected by any
of these risks. The market or trading price of the Securities could decline due to any of these risks.
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OUR COMPANY

We are a global leader in flavor, with the manufacturing, marketing and distribution of spices, seasoning mixes,
condiments and other flavorful products to the entire food industry. Customers range from retailers and food
manufacturers to food service businesses. Our major sales, distribution and production facilities are located in North
America, Europe and China. Additional facilities are based in Australia, Mexico, India, Singapore, Central America,
Thailand and South Africa. In fiscal year 2016, 42% of our sales were generated in foreign countries.

We sell to retailers, including grocery, mass merchandise, warehouse clubs, discount and drug stores, as well as food
manufacturers and the foodservice industry (both directly and through distributors) under the McCormick® brand and
a variety of brands around the world, including Lawry &, Zatarain &, Simply Asia®, Thai Kitchen®, Ducros®,
Vahiné®, Schwartz®, Club House®, Kamis®, Kohinoor®, DaQiao®, Drogheria & Alimentari®, Stubb 8, OLD BAY®,
Kitchen Basics®, Gourmet Garden®, Brand Aromatics and Giotti .

As of November 30, 2016, we had a worldwide workforce of approximately 10,500 full-time employees. Our
principal executive offices are located at 18 Loveton Circle, Sparks, Maryland 21152 (telephone: 410-771-7301).

On July 18, 2017, we entered into a Stock Purchase Agreement (the Acquisition Agreement ) with The R.T. French s
Food Group Limited, a private limited company incorporated in England and Wales, Reckitt Benckiser LLC, a

Delaware limited liability company (together with The R.T. French s Food Group Limited, the Sellers ), and Reckitt
Benckiser Group plc ( Sellers Parent ). Pursuant to the terms and conditions of the Agreement, at the closing, we will
acquire 100% of the outstanding equity interests of each of (i) The French s Food Company LLC, a Delaware limited
liability company ( French s US ), (ii) The French s Food Company, Inc., a Canadian corporation ( French s Canada ),
(iii) The R.T. French s Food Company Limited, a private limited company incorporated in England and Wales

( French s UK ), and (iv) Tiger s Milk LLC, a Delaware limited liability company ( Tiger s Milk , and together with
French s US, French s Canada and French s UK, the Acquired Business ), which we refer to as the Acquisition. The
aggregate purchase price payable by us is $4.2 billion in cash, subject to customary purchase price adjustments related

to the amount of the Acquired Business s cash, debt, net working capital, and transaction expenses as described in the
Acquisition Agreement.

The Acquisition Agreement contains customary representations, warranties, and covenants of the Sellers, Seller s
Parent, and us. From the date of the Acquisition Agreement until the closing of the transaction, the Sellers are required
to operate the Acquired Business s business in the ordinary course and to comply with certain covenants regarding the
operation of the business. The obligations of the Sellers under the Acquisition Agreement are guaranteed by the

Seller s Parent. The closing of the transaction is subject to customary closing conditions, including the expiration or
early termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
The Acquisition Agreement also contains certain rights to terminate the agreement prior to the closing, including the
right of either McCormick or the Sellers to terminate the transaction (i) if the closing has not occurred on or before
5:00 p.m. New York City time on January 18, 2018 (subject to certain extension rights), (ii) if closing would violate a
final, non-appealable order of a governmental authority having competent jurisdiction, (iii) in the event of certain
material breaches of the Acquisition Agreement by the other party or parties, as applicable, and a right of the Sellers
to terminate in specified circumstances if all of the closing conditions are satisfied or are reasonably capable of being
satisfied and McCormick has failed to consummate the Acquisition. We have agreed to pay Sellers a termination fee
of $210 million upon termination of the Acquisition Agreement under specified circumstances relating to the failure to
obtain antitrust clearance or a breach by us of our antitrust efforts covenant. Our obligation to consummate the
transaction is not subject to any condition related to the availability of financing.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges was 7.82 for the six months ended May 31, 2017 and 9.97, 8.95, 10.04, 8.67 and
9.28 for the fiscal years ended November 30, 2016, 2015, 2014, 2013 and 2012, respectively. 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, whether expensed or capitalized (including amortization of debt discount), and that portion
of rental expense that is representative of interest. You should read this information in conjunction with the
consolidated financial statements and notes incorporated by reference in this prospectus.
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USE OF PROCEEDS
Except as may be described otherwise in a prospectus supplement, we expect to use the net proceeds from the sale of
the Securities under this prospectus for general corporate purposes, including refinancing existing indebtedness, future

acquisitions, capital expenditures and working capital. Until we apply the net proceeds for specific purposes, we may
invest such net proceeds in short-term or marketable securities.
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DESCRIPTION OF EQUITY SECURITIES

The description below summarizes the general terms of the Equity Securities to which any prospectus supplement

may relate. This section is a summary, and it does not describe every aspect of the Equity Securities. This summary is
subject to and qualified in its entirety by reference to the provisions of our Certificate of Incorporation, as amended

and restated (the Charter ), and our Amended and Restated By-Laws (the By-Laws ), each as may be amended from
time to time. See  Where You Can Find More Information.

General

We have two classes of common stock:

common stock, without par value ( Common Stock ), of which 320,000,000 shares are authorized; and

common stock non-voting, without par value ( Common Stock Non-Voting ), of which 320,000,000 shares
are authorized.
As of May 31, 2017, there were 11,208,140 shares of our Common Stock outstanding and 113,389,116 shares of our
Common Stock Non-Voting outstanding.

Holders of Common Stock have full voting rights, except that:

the voting rights of persons who are deemed by the board of directors to own, directly or indirectly,

beneficially 10% or more of the outstanding shares of Common Stock (a Substantial Stockholder ) are limited
to 10% of the votes entitled to be cast by all holders of shares of Common Stock regardless of how many

shares in excess of 10% are held by such person;

we have the right to redeem, at any time, any or all shares of Common Stock and Common Stock
Non-Voting beneficially owned by any Substantial Stockholder, unless such person acquires more than 90%
of the then outstanding shares of each class of our common stock; and

at such time as a Substantial Stockholder beneficially owns shares of Common Stock which entitle such
Substantial Stockholder to cast more than 50% of the votes entitled to be cast by the holders of outstanding
shares of Common Stock (taking into account the vote limitation on Substantial Stockholders described
above), automatically, on a share-for-share basis, all shares of Common Stock Non-Voting will convert into
shares of Common Stock.
Any amendment, alteration, change or repeal of the foregoing provisions, in addition to any other vote or approval
required under the Charter or applicable law, requires:
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the affirmative vote of the holders of at least 80% of the total number of votes entitled to be cast by the
holders of all of the then outstanding shares of Common Stock, voting as a single class, and

the affirmative vote of the holders of at least 80% of the then outstanding shares of Common Stock
Non-Voting, voting as a separate class.
Except as set forth above, holders of Common Stock are entitled to one vote per share of Common Stock on all
matters to be voted upon by the stockholders. Any shares beneficially owned by a Substantial Stockholder in excess of
10% of outstanding shares of Common Stock that are subject to the Substantial Stockholder vote limitation described
above are excluded from the total number of shares of Common Stock outstanding for the purposes of (i) establishing
a quorum and (ii) determining the proportion of Common Stock required to approve a matter.

Each share of Common Stock Non-Voting has exactly the same rights, terms and conditions as each share of Common
Stock, except that holders of shares of Common Stock Non-Voting have no voting rights, except with respect to:

a consolidation of the Company with another corporation;

a merger of the Company into another corporation;
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a merger of the Company where the Company is the surviving corporation but the capital stock of the
Company is converted into other securities or property;

a participation by the Company in a statutory share exchange whereby the capital stock of the Company is
converted into other securities or property;

a dissolution of the Company;

a sale of all or substantially all of the assets of the Company not in the ordinary course of business; and

any amendment of the Charter repealing the right of the Common Stock Non-Voting to vote on any of the
foregoing matters.
On matters on which holders of Common Stock Non-Voting are entitled to vote, holders of Common Stock
Non-Voting are entitled to one vote per share of Common Stock Non-Voting on all such matters. As to any matter on
which holders of Common Stock Non-Voting and Common Stock are entitled to vote, the Common Stock Non-Voting
shall vote separately as one class, and the Common Stock shall vote separately as another class.

The voting rights of holders of Common Stock Non-Voting cannot be repealed except by:

the affirmative vote of the holders of a majority of the outstanding shares of the Common Stock Non-Voting,
voting separately as one class, and

the affirmative vote of the holders of a majority of the total number of votes entitled to be cast by the holders
of all the outstanding shares of the Common Stock (taking into account the vote limitation on Substantial
Stockholders described above), voting separately as another class.
The provisions of the Charter providing that the Common Stock and the Common Stock Non-Voting vote as separate
classes cannot be amended, altered, changed or repealed except by:

the affirmative vote of the holders of at least 80% of the total number of votes entitled to be cast by the
holders of all the then outstanding shares of Common Stock (taking into account the vote limitation on
Substantial Stockholders described above), voting separately as one class, and

the affirmative vote of the holders of at least 80% of the then outstanding shares of Common Stock
Non-Voting, voting separately as another class.
Except as set forth above, holders of the Equity Securities, solely by virtue of their holdings, do not have conversion
rights or preemptive rights to subscribe for or purchase any shares of any class, or to any security convertible into
shares of stock of the Company, which we may issue in the future.
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The Company may, but is not obligated to, allow shareholders to exchange shares of Common Stock for shares of
Common Stock Non-Voting on a one-for-one basis. However, we generally do not issue shares of Common Stock in
exchange for shares of Common Stock Non-Voting. In certain circumstances, we issue shares of Common Stock in
exchange for shares of Common Stock Non-Voting, or issue shares of Common Stock Non-Voting in exchange for
shares of Common Stock, typically, in connection with the administration of our employee benefit plans, executive
compensation programs and dividend reinvestment/direct purchase plans. Holders who choose to exchange their
shares will not receive any consideration for such exchanges, other than shares of Common Stock Non-Voting or
Common Stock, as applicable.

Both classes of our common stock are entitled to dividends that may be declared by the board of directors from time to
time out of the surplus or profits of the Company, after providing for dividends on preferred stock.

The Maryland General Corporation Law, or the MGCL, provides that our stockholders are generally not obligated to

us or our creditors with respect to our stock, except to the extent that the subscription price or other agreed upon
consideration has not been paid.
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Upon any liquidation, dissolution or winding up of the Company, the holders of both classes of stock shall be entitled
to receive, share for share with the other holders of shares of Common Stock and Common Stock Non-Voting on a pro
rata basis, all assets then legally available for distribution after payment of debts and liabilities and preferences on
preferred stock outstanding, if any.

Listing

The Common Stock is listed on the New York Stock Exchange under the ticker symbol MKC-V and the Common
Stock Non-Voting is listed on the New York Stock Exchange under the ticker symbol MKC .

Transfer Agent and Registrar

The transfer agent and registrar for the Equity Securities is Wells Fargo Shareowner Services Incorporated.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following summarizes certain material provisions of Maryland law and our Charter and By-Laws. Copies of our
Charter and By-Laws are filed as exhibits to the registration statement of which this prospectus is a part. See Where
You Can Find More Information.

The MGCL and our Charter and By-Laws contain provisions that could make it difficult for a potential acquirer to
acquire us and discourage certain coercive takeover practices and inadequate takeover bids and may encourage
persons seeking to acquire control of us to negotiate first with our board of directors. We believe that the benefits of
these provisions outweigh the potential disadvantages of discouraging any such acquisition proposals because, among
other things, the negotiation of such proposals may improve their terms.

Number of Directors; Vacancies; Removal

Our By-Laws provide that the number of directors will be not less than six and not more than twenty (20). Our
By-Laws provide that a majority of our entire board of directors may at any time increase or decrease the number of
directors. However, unless our By-Laws are amended by the board of directors, the number of directors may never be
more than twenty (20). Our By-Laws currently provide that any vacancy caused by the death or resignation of a
director or the removal of a director by the stockholders without appointing another director in his or her place may be
filled by a majority of the remaining directors, and that a vacancy resulting from an increase in the number of directors
must be filled by a majority of the entire board of directors. Any individual elected to fill such vacancy will serve until
the next annual meeting of stockholders and until a successor is duly elected and qualifies.

Our board of directors is not currently classified. However, it would be permissible under the MGCL for our board of
directors to classify or declassify itself without stockholder approval.

The holders of Common Stock do not have cumulative voting rights in the election of directors.
Authorized but Unissued Capital Stock

The Charter provides that the board of directors may classify or reclassify any unissued stock into one or more classes
or series of common stock or preferred stock by setting or changing the preferences, conversion or other rights, voting
powers, restrictions, or limitations as to dividends, qualifications, or terms or conditions of redemption of the shares.
These additional shares may be used for a variety of corporate purposes, including future public offerings to raise
additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock and preferred stock may be to enable our
board of directors to issue shares to persons friendly to current management, which issuance could render more
difficult or discourage an attempt to obtain control of the Company by means of a merger, tender offer, proxy contest
or otherwise, and thereby protect the continuity of the Company s management and possibly deprive the stockholders
of opportunities to sell their shares at prices higher than prevailing market prices. Although we have no present
intention of doing so, these actions can be taken without stockholder approval, unless stockholder approval is required
by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be
listed or traded. The New York Stock Exchange currently requires stockholder approval as a prerequisite to listing
shares in several instances, including where the present or potential issuance of shares could result in an increase in
the number of shares of common stock or in the amount of voting securities outstanding by at least 20%. If the
approval of our stockholders is not required for the issuance of our common stock or preferred stock, our board of
directors may determine not to seek stockholder approval.
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Special Meetings of Stockholders

Our By-Laws provide that a special meeting may be called, for any purpose or purposes, by the chairman of the board
of directors or the president or by a majority of the board of directors. In addition, our By-Laws provide that a special
meeting shall be called by the secretary if the holders of not less than a majority of all the votes entitled to be cast on
any issue proposed to be considered at such special meeting deliver to the secretary one or more written demands for a
special meeting, describing the purpose or purposes for which the meeting is to be held and the matters proposed to be
acted on at such meeting.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our By-Laws establish advance notice procedures with respect to stockholder proposals and the nomination of
candidates for election as directors. Our By-Laws may have the effect of precluding the conduct of certain business at
a meeting if the proper procedures are not followed. These provisions may also discourage or deter a potential

acquirer from conducting a solicitation of proxies to elect the acquirer s own slate of directors or otherwise attempting
to obtain control of our company.

Action by Stockholders

Under the MGCL, stockholders may take any action that may be taken at an annual or special meeting of the
stockholders by unanimous written consent.

Dissolution

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge or consolidate with, or
convert into, another entity, sell all or substantially all of its assets or engage in a statutory share exchange or engage
in a similar transaction outside the ordinary course of business unless advised by its board of directors and approved
by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter.

Indemnification and Limitation of Directors and Officers Liability

The MGCL permits a Maryland corporation to include in its charter a provision limiting the liability of its directors
and officers to the corporation and its stockholders for money damages, except for liability resulting from:

actual receipt of an improper benefit or profit in money, property or services; or

active and deliberate dishonesty established by a final judgment and which is material to the cause of action.
Our Charter contains a provision that eliminates directors and officers liability for money damages to the maximum
extent permitted by Maryland law. These limitations of liability do not apply to liabilities arising under the federal
securities laws and do not generally affect the availability of equitable remedies such as injunctive relief or rescission.
Our By-laws require us to indemnify our directors and officers (and permit us to indemnify certain other parties) to the
fullest extent permitted from time to time by Maryland law.

The MGCL requires a Maryland corporation to indemnify a director or officer who has been successful in the defense
of any proceeding to which he or she is made, or threatened to be made, a party by reason of his or her service in that
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capacity (unless its charter provides otherwise, which our Charter does not). The MGCL also permits a Maryland
corporation to indemnify its present and former directors and officers, among others, against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by them in connection with
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any proceeding to which they may be made, or threatened to be made, a party by reason of their service in those or
other capacities unless it is established that:

the act or omission of the director or officer was material to the matter giving rise to the proceeding and
(i) was committed in bad faith or (ii) was the result of active and deliberate dishonesty;

the director or officer actually received an improper personal benefit in money, property or services; or

in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or
omission was unlawful.
However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in
the right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received,
unless, in either case, a court orders indemnification (and then only for expenses). In addition, the MGCL permits a
corporation to advance reasonable expenses to a director or officer upon the corporation s receipt of:

a written affirmation by the director or officer of his or her good faith belief that he or she has
met the standard of conduct necessary for indemnification by the corporation; and

a written undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed by the
corporation if it is ultimately determined that the standard of conduct was not met.
We also maintain for the benefit of our directors and officers insurance covering certain liabilities asserted against or
incurred by such persons in their capacity as, or as a result of their position as, director or officer. This insurance may
afford protection for liabilities not subject to indemnification under our By-Laws and the MGCL.

Additionally, on March 26, 2014, we entered into indemnification agreements with each of our directors and executive
officers, utilizing the standard form of indemnification agreement approved by the board of directors. The
indemnification agreements require us to indemnify a director or an executive officer and to advance expenses on
behalf of such director or executive officer to the fullest extent permitted by applicable law and establish the
procedures by which a director or an executive officer may request and receive indemnification. The agreements are in
addition to other rights to which a director may be entitled under our Charter, By-Laws, and applicable law.

Control Share Acquisitions

The Maryland Control Share Acquisition Act (the Control Share Acquisition Act ) provides that control shares of a
Maryland corporation acquired in a control share acquisition have no voting rights except to the extent approved by a
vote of at least two-thirds of the votes entitled to be cast on the matter. Shares owned by the acquiring person, by
officers of the corporation or by directors who are employees of the corporation are excluded from shares entitled to
vote on the matter.

Control shares are voting shares of stock which, if aggregated with all other shares of stock owned by the acquiring
person or in respect of which the acquiring person is able to exercise or direct the exercise of voting power (except
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solely by virtue of a revocable proxy), would entitle the acquiring person to exercise voting power in electing directors
within one of the following ranges of voting power:

one-tenth or more but less than one-third;

one-third or more but less than a majority; or

a majority or more of all voting power.
Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval. A control share acquisition means the acquisition of issued and
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outstanding control shares, but does not include the acquisition of shares, among others, (i) under the laws of descent
and distribution, (ii) under the satisfaction of a pledge or other security interest created in good faith and not for the
purpose of circumventing the Control Share Acquisition Act or (iii) pursuant to a merger, consolidation or share
exchange effected under Subtitle 1 of the Control Share Acquisition Act if the corporation is a party to the merger,
consolidation or share exchange.

A person who has made or proposes to make a control share acquisition may compel the board of directors of the
corporation to call a special meeting of stockholders to be held within 50 days of demand to consider the voting rights
of the shares. The right to compel the calling of a special meeting is subject to the satisfaction of certain conditions,
including an undertaking to pay the expenses of the meeting. If no request for a meeting is made, the corporation may
itself present the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then the corporation may repurchase for fair value any or all of the control shares,
except those for which voting rights have previously been approved. The right of the corporation to repurchase control
shares is subject to certain conditions and limitations. Fair value is determined, without regard to the absence of voting
rights for the control shares, as of the date of the last control share acquisition by the acquiring person or of any
meeting of stockholders at which the voting rights of the shares are considered and not approved. If voting rights for
control shares are approved at a stockholders meeting and the acquiring person becomes entitled to vote a majority of
the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the shares as
determined for purposes of appraisal rights may not be less than the highest price per share paid by the acquiring
person in the control share acquisition.

The Control Share Acquisition Act does not apply to shares acquired in a merger, consolidation or share exchange if
the corporation is a party to the transaction or to acquisitions approved or exempted by the Charter or By-Laws of the
corporation. We have not approved or exempted any individuals or transactions through such a provision.

Business Combinations

Under the MGCL, certain business combinations between a Maryland corporation and an Interested Stockholder (as
defined in the MGCL) or an affiliate of an Interested Stockholder are prohibited for five years after the most recent

date on which the Interested Stockholder became an Interested Stockholder, unless an exemption is available.

Thereafter, in addition to the vote required by the MGCL and the Charter, a business combination must be

recommended by the board of directors of the corporation and approved by the affirmative vote of at least (i) 80% of

the votes entitled to be cast by holders of outstanding voting shares of the corporation and (ii) two-thirds of the votes
entitled to be cast by holders of outstanding voting shares of the corporation other than shares held by the Interested
Stockholder (or its affiliate) with whom the business combination is to be effected, unless the corporation s

stockholders receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in

cash or in the same form as previously paid by the Interested Stockholder for its shares.

Maryland s business combination statute does not apply to business combinations that are approved or exempted by
the board of directors prior to the time that the Interested Stockholder becomes an Interested Stockholder. In addition,
Maryland s business combination statute does not apply to a corporation that opts out of the business combination
statute through a provision in its articles of incorporation. We have not elected to opt out of Maryland s business
combination statute through such a provision.

Unsolicited Takeovers Act

Table of Contents 75



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors, by provision in its charter or bylaws or a
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resolution of its board of directors, without obtaining stockholder approval and notwithstanding any contrary
provision in the charter or bylaws, to elect to be governed by any or all of the following five provisions:

a classified board;

a two-thirds stockholder vote requirement for removing a director;

a requirement that the number of directors be fixed only by vote of the directors;

a requirement that a vacancy on the board of directors be filled only by the remaining directors and for the
remainder of the full term of the directorship in which the vacancy occurred; and

a majority requirement for the calling of a special meeting of stockholders.
We have not elected to be governed by these specific provisions, but we currently have more than three independent
directors. Through provisions in our Charter and By-Laws unrelated to Subtitle 8, we already (a) vest in the board the
exclusive power to fix the number of directorships and (b) allow stockholders entitled to cast a majority of all the
votes entitled to be cast at the meeting to call a special meeting. Our By-Laws currently provide that any vacancy
caused by the death or resignation of a director or the removal of a director by the stockholders without appointing
another director in his or her place may be filled by a majority of the remaining directors, and that a vacancy resulting
from an increase in the number of directors must be filled by a majority of the entire board of directors. Any
individual elected to fill such vacancy will serve until the next annual meeting of stockholders and until a successor is
duly elected and qualified.

15
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of the Debt Securities sets forth certain general terms and provisions of the
Debt Securities to which any prospectus supplement may relate. The Debt Securities are to be issued under the
Indenture (the Indenture ), dated as of July 8, 2011, between McCormick and U.S. Bank National Association, as
trustee (the Trustee ), a copy of which has been filed with the Commission as an exhibit to the registration statement of
which this prospectus is a part. We will include in a supplement to this prospectus and/or in a free writing prospectus
or pricing supplement authorized by us, the specific terms of each series of Debt Securities being offered. The
following summaries of certain provisions of the Indenture and the Debt Securities do not purport to be complete and
are subject to, and are qualified in their entirety by reference to, all provisions of the Indenture (including any
amendments or supplements we may enter into from time to time) and the Debt Securities. Capitalized terms are
defined in the Indenture unless otherwise defined herein. Wherever particular provisions or defined terms of the
Indenture are referred to, such provisions or defined terms are incorporated herein by reference.

General

The Indenture does not limit the amount of Debt Securities which can be issued thereunder and provides that Debt
Securities may be issued thereunder up to the aggregate principal amount which may be authorized from time to time
by us. The Debt Securities will be unsecured and will rank on a parity with all other unsecured and unsubordinated

indebtedness of McCormick.

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

the principal amount offered;

the title of the securities of the series;

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

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

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

the place or places where the principal of (and premium, if any) and interest on securities of the series shall
be payable, any securities of that series may be surrendered for exchange and notices and demands to or
upon McCormick in respect of the securities of that series and the Indenture may be served;
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the period or periods within which, the price or prices at which, the currency or currency unit in which, and
the terms and conditions upon which securities of the series may be redeemed, in whole or in part, at the
option of McCormick;

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

if other than denominations of $2,000 and integral multiples of $1,000 in excess thereof, the denominations
in which securities of the series shall be issuable;
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if other than the principal amount thereof, the portion of the principal amount of securities of the series
which shall be payable upon declaration of acceleration of the maturity thereof pursuant to the Indenture;

any Events of Default and covenants of McCormick with respect to the securities of that series, whether or
not such Events of Default or covenants are consistent with the Events of Default or covenants set forth in
the Indenture;

if other than the currency of the United States of America, the currency or currency unit in which payment of
the principal of (and premium, if any) or interest, if any, on the securities of that series shall be made or in
which securities of that series shall be denominated and the particular provisions applicable thereto;

if the principal of (and premium, if any) and interest, if any, on the securities of that series are to be payable,
at the election of McCormick or a holder thereof, in a currency or currency unit other than that in which such
securities are denominated or stated to be payable, the period or periods within which, and the terms and
conditions upon which, such election may be made, and the time and manner of determining the exchange
rate between the currency or currency unit in which such securities are denominated or stated to be payable
and the currency or currency unit in which such securities are to be so payable;

if the amount of payments or principal of (and premium, if any) or interest, if any, on the securities of the
series may be determined with reference to an index based on a currency or currency unit other than that in
which securities are denominated or stated to be payable or any other index, the manner in which such
amounts shall be determined; and

any other terms of the series (which terms shall not be inconsistent with the provisions of the Indenture).The
Debt Securities may be issued in one or more series with the same or various maturities and will be issued
only in full registered form without coupons.
The terms of the Debt Securities do not afford holders of the Debt Securities protection in the event of a highly
leveraged transaction involving McCormick that may adversely affect holders of the Debt Securities.

Transfer and Exchange

The Debt Securities of a series may be issued in either registered form ( Registered Securities ) or global form. See
Book-Entry Securities. Registered Securities may be separated into smaller denominations or combined into larger

denominations, as long as the total principal amount is not changed. (Section 3.5 of the Indenture). This is called

an exchange.

You may transfer Registered Securities of a series and you may exchange Debt Securities of a series at the office of
the Trustee. The Trustee will act as our agent for registering Registered Securities in the names of holders and
transferring Debt Securities. We may designate someone else to perform this function. Whoever maintains the list of
registered holders is called the Security Registrar. The Security Registrar also will perform transfers. (Section 3.5 of
the Indenture).
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You will not be required to pay a service charge to transfer or exchange Debt Securities, but you may be required to
pay for any tax or other governmental charge associated with the exchange or transfer. The transfer or exchange will
be made only if the Security Registrar is satisfied with your proof of ownership. (Section 3.5 of the Indenture).

If we designate additional transfer agents, we will name them in the accompanying prospectus supplement. We may
cancel the designation of any particular transfer agent. We may also approve a change in the office through which any
transfer agent acts.
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If we redeem less than all of the Debt Securities of a redeemable series, we may block the transfer or exchange of
Registered Securities during the period beginning 15 days before the day of the selection for redemption of such
Registered Securities and ending on the day of the mailing of the relevant notice of redemption in order to freeze the
list of holders to prepare the mailing. We may also decline to register transfers or exchanges of Debt Securities
selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of
any Debt Security being partially redeemed. (Section 3.5 of the Indenture).

If the offered Debt Securities are redeemable, we will describe the procedures for redemption in the accompanying
prospectus supplement.

In this Transfer and Exchange section of this prospectus, you means direct holders and not indirect holders of Debt
Securities.

Book-Entry Securities

The Debt Securities of a series may be issued in whole or in part in the form of one or more global securities

(the Global Securities ) which will be deposited with, or on behalf of, The Depository Trust Company, New York,
New York (the Depositary ) and registered in the name of the Depositary s nominee. Except as set forth below, the
Global Securities may be transferred, in whole and not in part, only to another nominee of the Depositary or to a
successor of the Depositary or its nominee.

The Depositary has advised us that it is a limited-purpose trust company organized under the laws of the State of
New York, a member of the Federal Reserve System, a clearing corporation within the meaning of the New York
Uniform Commercial Code and a clearing agency registered pursuant to the provisions of Section 17A of the
Exchange Act. The Depositary was created to hold securities for its participants and to facilitate the clearance and
settlement of securities transactions among its participants in such securities through electronic book-entry changes in
accounts of the participants, thereby eliminating the need for physical movement of securities certificates. The
Depositary s participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations, some of which (and/or their representatives) own the Depositary. Access to the
Depositary s book-entry system is also available to others, such as banks, brokers, dealers and trust companies that
clear through or maintain a custodial relationship with a participant, either directly or indirectly. Persons who are not
participants may beneficially own securities held by the Depositary only through participants.

Upon the issuance of Debt Securities by us represented by the Global Securities, the Depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of the Debt Securities represented by
such Global Securities to the accounts of participants. The accounts credited shall be initially designated by the
underwriters or agents. If the Depositary is at any time unwilling or unable to continue as depositary, or if at any time
there shall have occurred and be continuing an Event of Default under the Indenture with respect to the Debt
Securities, we will issue Debt Securities in certificated form in exchange for the Global Securities. In addition, we
may at any time determine not to have Debt Securities represented by the Global Securities, and, in such event will
issue Debt Securities in certificated form in exchange for the Global Securities representing such Debt Securities. In
any such instance, an owner of a beneficial interest in the Global Securities will be entitled to physical delivery in
certificated form of Debt Securities equal in principal amount to such beneficial interest and to have such Debt
Securities registered in its name.

Certain of Our Covenants
Limitations on Liens
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Except as described below under  Exempted Indebtedness , we covenant that we will not, nor will we permit any
Restricted Subsidiary to, create, assume or suffer to exist any mortgage, security interest, pledge or
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lien ( Lien ) of or upon any Principal Property or any shares of capital stock or evidences of indebtedness for borrowed
money issued by any Restricted Subsidiary and owned by us or any Restricted Subsidiary, without providing that the
Debt Securities shall be secured equally and ratably by such Lien with any and all other indebtedness or obligations
thereby secured, so long as such indebtedness or obligations shall be so secured.

This restriction does not apply to:

Liens that exist on the date of the Indenture;

Liens on property of any corporation existing at the time such corporation becomes a Subsidiary;

Liens in favor of us or any Subsidiary;

Liens in favor of governmental bodies to secure progress, advance or other payments pursuant to contract or
statute or indebtedness incurred to finance all or a part of construction of or improvements to property
subject to such Liens;

Liens on property existing at the time of acquisition thereof (including acquisition through merger or
consolidation), and construction and improvement liens that are entered into within 180 days from the date
of such construction or improvement, provided that in the case of construction or improvement the Lien shall
not apply to any property theretofore owned by us or any Restricted Subsidiary except substantially
unimproved real property on which the property so constructed or the improvement is located;

mechanics and similar Liens arising in the ordinary course of business in respect of obligations not
due or being contested in good faith;

Liens for taxes, assessments, or governmental charges or levies that are not delinquent or are being contested
in good faith;

Liens arising from any legal proceedings that are being contested in good faith;

any Liens that (a) are incidental to the ordinary conduct of our business or the ownership of our properties
and assets, (b) were not incurred in connection with the borrowing of money or the obtaining of advances or
credit and (c) do not in the aggregate materially detract from the value of our property or the property of any
Subsidiary or materially impair the use thereof in the operation of our business;

Liens securing industrial development or pollution control bonds; and

Table of Contents 84



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

Liens for the sole purpose of extending, renewing or replacing (or successively extending, renewing or
replacing) in whole or in part any of the foregoing. (Section 10.7 of the Indenture).
Limitation on Sale and Leaseback

Except as described below under  Exempted Indebtedness, we will not, nor will we permit any Restricted Subsidiary
to, enter into any arrangement with any Person providing for the leasing (as lessee) by us or any Restricted Subsidiary
of any Principal Property (except for temporary leases for a term, including any renewal, of not more than three years
and except for leases between us and a Restricted Subsidiary or between Restricted Subsidiaries) which property has
been or is to be sold or transferred by us or a Restricted Subsidiary to such Person unless either:

we or such Restricted Subsidiary would be entitled, pursuant to the fifth and eleventh clauses of the covenant
described under  Limitations on Liens above, to incur a Lien on such property without equally and ratably
securing the Debt Securities; or

the net proceeds of such sale are at least equal to the fair value of such property and we will apply an amount
equal to the net proceeds of such sale to the retirement (other than any mandatory retirement or payment at
maturity) of (a) Debt Securities (other than any retirement prohibited by the terms of any
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Debt Securities pursuant to prohibitions on advance refundings) or (b) our or a Restricted
Subsidiary s Funded Debt ranking prior to or on a parity with the Debt Securities, within 120 days of
the effective date of any such arrangement. (Section 10.8 of the Indenture).

Exempted Indebtedness

Notwithstanding the limitations on Liens and sale and leaseback transactions outlined above, we or any Restricted
Subsidiary may create, assume or suffer to exist Liens or enter into sale and leaseback transactions not otherwise
permitted as described above provided that at the time of such event, and after giving effect thereto, the sum of
outstanding indebtedness for borrowed money of McCormick and its Restricted Subsidiaries incurred after the date of
the Indenture and secured by Liens not otherwise permitted as set forth above plus the Attributable Debt in respect of
such sale and leaseback transactions entered into by McCormick and its Restricted Subsidiaries after the date of the
Indenture not otherwise permitted as set forth above does not exceed 15% of Consolidated Net Tangible Assets.
(Sections 1.1, 10.7(b) and 10.8(b) of the Indenture).

Merger and Consolidation

We covenant that we will not merge, consolidate or convey, transfer or lease our properties and assets substantially as
an entirety and we will not permit any Person (as defined in the Indenture) to consolidate with or merge into us or
convey, transfer or lease its properties and assets substantially as an entirety to us unless, among other things:

the successor Person is McCormick or another corporation organized and existing under the laws of the
United States, any state thereof or the District of Columbia that assumes our obligations on the Debt
Securities and under the Indenture,

immediately after giving effect to such transaction, McCormick or the successor Person would not be in
default under the Indenture, and

if, as a result of any such consolidation or merger or such conveyance, transfer or lease, any Principal

Property of McCormick would become subject to a Lien that would not be permitted by the Indenture, we or

such successor Person takes such steps as are necessary effectively to secure the Debt Securities equally and

ratably with (or, at our option, prior to) all indebtedness secured thereby. (Section 8.1 of the Indenture).
Except as described above, the Indenture does not contain any provisions that would afford holders of the Debt
Securities protection in the event of:

a highly leveraged or similar transaction involving us;
a change in control or a change in our management; or
a reorganization, restructuring, merger or similar transaction involving us that may adversely affect the

holders of the Debt Securities.
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In addition, subject to the limitations set forth above, we may, in the future, enter into certain transactions such as the
sale of our properties and assets substantially as an entirety or a merger or consolidation with another entity that could
increase the amount of our indebtedness or otherwise adversely affect our financial condition or results of operations,
which may have an adverse effect on our ability to service our indebtedness, including the Debt Securities. We have
no present intention of engaging in a highly leveraged or similar transaction involving us.

Events of Default

An Event of Default with respect to the Debt Securities is defined in the Indenture as being:

(1) default for 30 days in the payment of any installment of interest on the Debt Securities;

(ii) default in the payment of any principal of the Debt Securities;
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(iii) default by McCormick in the performance of any other covenants or agreements in the Indenture contained
therein for the benefit of the Debt Securities which shall not have been remedied for a period of 90 days after
written notice of such default to McCormick by the Trustee or to McCormick and the Trustee by the holders
of at least 25% in aggregate principal amount of the Debt Securities;

(iv) certain events of bankruptcy, insolvency or reorganization of McCormick; or

(v) any other Event of Default specified for a series in the applicable prospectus supplement. (Section 5.1 of
the Indenture).

The Indenture provides that if an Event of Default under clause (i), (ii), (iii) or (v) above shall have occurred and be
continuing, either the Trustee or the holders of not less than 25% in principal amount of the Debt Securities may
declare the principal of all the Debt Securities, together with any accrued interest, to be due and payable immediately.
(Section 5.2 of the Indenture). If an Event of Default under clause (iv) above shall have occurred and be continuing,
then the principal of all the Debt Securities, together with any accrued interest, will be due and payable immediately
without any declaration or other act on the part of the Trustee or any holder of a Debt Security. Upon certain
conditions such declaration (including a declaration caused by a default in the payment of principal or interest, the
payment for which has subsequently been provided) may be annulled by the holders of a majority in principal amount
of the Debt Securities. (Sections 5.2 and 5.13 of the Indenture).

In addition, prior to the declaration of the acceleration of the maturity of the Debt Securities, past defaults may be
waived by the holders of a majority in principal amount of the Debt Securities, except a default in the payment of
principal of or interest on any Debt Security or in respect of a covenant or provision of the Indenture which cannot be
modified or amended without the approval of the holder of each Debt Security. (Sections 5.2 and 5.13 of

the Indenture).

The Indenture contains a provision entitling the Trustee, subject to the duty of the Trustee during default to act with
the required standard of care, to be indemnified by the holders of Debt Securities issued thereunder before proceeding
to exercise any right or power under the Indenture at the request of the holders of such Debt Securities. (Section 6.3 of
the Indenture).

The Indenture also provides that the holders of a majority in principal amount of the Outstanding Securities of a
particular series issued thereunder and affected (each series voting as a separate class) may direct the time, method
and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power

conferred on the Trustee, with respect to the Debt Securities of such series. (Section 5.12 of the Indenture).

The Indenture contains a covenant that McCormick will file annually with the Trustee a certificate as to the absence of
any default or specifying any default that exists. (Section 10.9 of the Indenture).

Definitions

Attributable Debt with respect to any sale leaseback transaction that is subject to the restrictions described under
Certain of our Covenants Limitation On Sale and Leaseback means the lesser of:
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the total net amount of rent required to be paid during the remaining base term of the related lease or until
the earliest date on which the lessee may terminate such lease upon payment of a penalty or a lump-sum
termination payment (in which case the total net rent shall include such penalty or termination payment),
discounted at the weighted average interest rate borne by the Outstanding Securities (as defined in the
Indenture) under the Indenture, compounded semi-annually, or

the sale price of the property so leased multiplied by a fraction, the numerator of which is the remaining base
term of the related lease and the denominator of which is the base term of such lease.
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Consolidated Net Tangible Assets means the total assets of McCormick and its consolidated subsidiaries, including
the investment in (at equity) and the net amount of advances to and accounts receivable from corporations which are
not consolidated subsidiaries less the following:

current liabilities of McCormick and its consolidated subsidiaries, including an amount equal to indebtedness
required to be redeemed by reason of any sinking fund payment due in 12 months or less from the date as of
which current liabilities are to be determined;

all other liabilities of McCormick and its consolidated subsidiaries other than Funded Debt, deferred income
taxes and liabilities for employee post-retirement health plans other than pensions recognized in accordance
with Accounting Standards Codification No. 715-60;

all depreciation and valuation reserves and all other reserves (except for reserves for contingencies which
have not been allocated to any particular purpose) of McCormick and its consolidated subsidiaries;

the book amount of all segregated intangible assets of McCormick and its consolidated subsidiaries,
including, but without limitation, such items as goodwill, trademarks, trade names, patents and unamortized
debt discount and expense less unamortized debt premium; and

appropriate adjustments on account of minority interests of other persons holding stock in subsidiaries.
Consolidated Net Tangible Assets shall be determined on a consolidated basis in accordance with generally accepted
accounting principles.

Funded Debt means any indebtedness of McCormick or a Restricted Subsidiary (other than inter-company debt that is
eliminated in consolidation) for borrowed money having a maturity of more than 12 months from the date such
indebtedness was incurred or having a maturity of less than 12 months but by its terms being renewable or extendable
beyond 12 months from the date such indebtedness was incurred at the option of the obligor.

Person means any individual, corporation, partnership, limited liability company, joint venture, association, joint stock
company, trust, unincorporated organization or government or any agency or political subdivision thereof.

Principal Property means any manufacturing or processing plant or warehouse, together with the land upon which it is
erected and any fixtures and equipment comprising a part thereof, owned by McCormick or any Restricted Subsidiary
and located in the United States, the book value (net of depreciation) of which on the date as of which the
determination is being made is an amount which exceeds 1% of Consolidated Net Tangible Assets, other than any
such manufacturing or processing plant or warehouse or any portion thereof or any such fixture or equipment
(together with the land upon which it is erected and any fixtures and equipment comprising a part thereof) (i) which is
financed by Industrial Development Bonds or (ii) which, in the opinion of our board of directors, is not of material
importance to the total business conducted by us and our Subsidiaries, taken as a whole.

Restricted Subsidiary means any Subsidiary that owns, operates or leases one or more Principal Properties.
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Subsidiary means each corporation of which we, or we and one or more Subsidiaries, or any one or more Subsidiaries,
directly or indirectly own securities entitling the holders thereof to elect a majority of the directors, either at all times
or so long as there is no default or contingency that permits the holders of any other class or classes of securities to
vote for the election of one or more directors.
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The Indenture will cease to be of further effect (except as to surviving rights of registration of transfer or exchange of
Debt Securities, as expressly provided for in the Indenture) as to all Debt Securities of any given series when:

either:

all Debt Securities of such series theretofore authenticated and delivered (except lost, stolen or
destroyed Debt Securities that have been replaced or paid) have been delivered to the Trustee for
cancellation, or

with respect to all Debt Securities of such series not theretofore delivered to the Trustee for
cancellation, McCormick has deposited or caused to be deposited with the Trustee funds or
Government Obligations (as defined in the Indenture), or any combination thereof, in an amount
sufficient to pay and discharge the entire indebtedness on the Debt Securities not theretofore delivered
to the Trustee for cancellation, for unpaid principal and interest to maturity;

McCormick has paid all other sums payable by it under the Indenture;

McCormick has delivered to the Trustee an officers certificate and an opinion of counsel each stating that all
conditions precedent under the Indenture to the satisfaction and discharge of the Indenture have been
complied with; and

if the Debt Securities of such series are not due and payable within one year of the date of such deposit,
McCormick has delivered to the Trustee an opinion of counsel to the effect that the holders of the Debt
Securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of
such deposit, defeasance and discharge and will be subject to federal income tax on the same amount and in
the same manner and at the same times, as would have been the case if such deposit, defeasance and
discharge had not occurred. (Article IV of the Indenture).

Covenant Defeasance

The terms of the Debt Securities provide that McCormick need not comply with certain restrictive covenants of the
Indenture (including those described under  Certain of our Covenants above) if:

McCormick deposits in trust with the Trustee money or Government Obligations, which through the
payment of interest thereon and principal thereof in accordance with their terms will provide money, in an
amount sufficient to pay all the principal of and interest on the Debt Securities when due; and
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McCormick delivers to the Trustee an opinion of counsel to the effect that the holders of Debt Securities will
not recognize income, gain or loss for federal income tax purposes as a result of such deposit and defeasance
and will be subject to federal income tax on the same amount and in the same manner and at the same times,
as would have been the case if such deposit and defeasance had not occurred. (Section 10.11 of
the Indenture).

Modification and Waiver

Without the consent of any holder of the Debt Securities, McCormick and the Trustee may modify or amend the
Indenture to clarify or to make certain other changes that would not adversely affect the legal rights of any holder.
(Section 9.1 of the Indenture).

23

Table of Contents 93



Edgar Filing: POWER INTEGRATIONS INC - Form 10-Q

Table of Conten

With the consent of the holders of not less than a majority in aggregate principal amount of the outstanding Debt
Securities of the particular series affected, McCormick and the Trustee may modify or amend the Indenture; provided,
however, that no such modification or amendment may, without the consent of the holder of each Debt Security:

change the stated maturity of the principal of, or any installment of interest on, any Debt Security
or reduce the principal amount thereof or the rate of interest thereon, or change the coin or
currency in which any Debt Security or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment after the stated maturity thereof;

reduce the percentage in principal amount of outstanding Debt Securities necessary to waive compliance
with certain provisions of the Indenture or to waive certain defaults; or

modify any of the provisions relating to supplemental indentures requiring the consent of holders or relating
to the waiver of past defaults or relating to the waiver of certain covenants, except to increase the percentage
of outstanding Debt Securities required for such actions or to provide that certain other provisions of the
Indenture cannot be modified or waived without the consent of the holder of each Debt Security.

(Section 9.2 of the Indenture).
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PLAN OF DISTRIBUTION

We may sell Securities to or through underwriters and also may sell Securities directly to other purchasers or
through agents.

The distribution of the Securities offered under the prospectus may occur from time to time in one or more
transactions at a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at
prices related to such prevailing market prices or at negotiated prices.

In connection with the sale of Securities, underwriters may receive compensation from us or from purchasers of
Securities for whom they may act as agents in the form of discounts, concessions or commissions.

Underwriters may sell Securities to or through dealers, and such dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they
may act as agents. Underwriters, dealers and agents that participate in the distribution of Securities offered under the
prospectus may be underwriters as defined in the Securities Act. Any underwriters or agents will be identified and
their compensation (including underwriting discount) will be described in the applicable prospectus supplement. The
prospectus supplement will also describe the other terms of the offering, including any discounts or concessions
allowed or reallowed or paid to dealers and any securities exchanges on which the offered securities may be listed.

We may have agreements with the underwriters, dealers and agents to indemnify them against certain liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments which the underwriters, dealers
or agents may be required to make as a result of those certain liabilities.
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EXPERTS

The consolidated financial statements of McCormick & Company, Incorporated and subsidiaries appearing in
McCormick & Company, Incorporated s Annual Report (Form 10-K) for the year ended November 30, 2016
(including the schedule appearing therein), and the effectiveness of McCormick & Company, Incorporated s internal
control over financial reporting as of November 30, 2016 have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by
reference. Such financial statements are, and audited financial statements to be included in subsequently filed
documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial
statements and the effectiveness of our internal control over financial reporting as of the respective dates (to the extent
covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.

The audited combined historical financial statements of the Food Business included in McCormick & Company,
Incorporated s Current Report on Form 8-K dated August 7, 2017 have been so incorporated in reliance on the report
of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing
and accounting.

LEGAL MATTERS
Certain legal matters in connection with the Securities, including the validity of the Debt Securities, will be passed
upon for McCormick by Cleary Gottlieb Steen & Hamilton LLP, New York, New York and for any agents or
underwriters by Shearman & Sterling LLP, New York, New York. Certain legal matters as to Maryland law in

connection with the Securities, including the validity of the Securities, will be passed upon for McCormick by DLA
Piper LLP (US), Baltimore, Maryland.
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WHERE YOU CAN FIND MORE INFORMATION AND
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the Commission. You may
read and copy any document we file with the Commission at the Commission s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Commission s Public
Reference Room by calling the Commission at 1-800-SEC-0330. Our Commission filings are also available to the
public from the Commission s web site at www.sec.gov. Our Commission filings are also available through our
website at www.mccormickcorporation.com. Information on or connected to our website does not constitute a part of
this prospectus.

The Commission allows us to incorporate by reference into this prospectus information contained in the documents
we file with them, which means that we can disclose important information to you by referring you to another
document filed separately with the Commission. The information incorporated by reference is an important part of this
prospectus, and information that we file later with the Commission will automatically update and supersede this
information. We incorporate by reference the documents listed below and any future filings we make with the
Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus until the
completion of the offering in the relevant prospectus supplement to which this prospectus relates or this offering is
terminated (in no event, however, will any of the information that we disclose under Items 2.02 and 7.01 of any
Current Report on Form 8-K that we may from time to time furnish to the Commission be incorporated by reference
into, or otherwise included in, this prospectus):

our Annual Report on Form 10-K for the year ended November 30, 2016 (including the portions of our
definitive proxy statement for our 2017 annual meeting of shareholders incorporated by reference therein);

our Quarterly Reports on Form 10-Q, for the quarterly periods ended February 28, 2017 and May 31, 2017;

our Current Reports on Form 8-K, filed on January 10, 2017, January 24, 2017, April 3, 2017, May 24,
2017, July 19, 2017 and August 7, 2017;

the description of the Common Stock contained in our registration statement on Form 8-A dated August 30,
2001; and

the description of the Common Stock Non-Voting contained in our registration statement on Form 8-A dated
April 26, 1999.
You may obtain a copy of these filings at no cost, by contacting us at any of the following:

McCormick & Company, Incorporated

Attn: Office of the Treasurer
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18 Loveton Circle, P.O. Box 6000
Sparks, Maryland 21152
Proxy materials: (800) 579-1639
Other materials: (800) 424-5855, (410) 771-7537
ir.mccormick.com

This prospectus is part of a registration statement that we have filed with the Commission and does not contain all of
the information in the registration statement. You will find additional information about us in the registration
statement. Any statement made in this prospectus concerning a contract, agreement or other document of ours is only
a summary and is not necessarily complete, and you should read the documents that are filed as exhibits to the
registration statement or otherwise filed with the Commission for a more complete understanding of the document or

matter involved. You may obtain copies of the registration statement, including exhibits, as noted in the first
paragraph above.
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5,524,862 Shares

McCormick & Company, Incorporated

Common Stock Non-Voting

PROSPECTUS SUPPLEMENT

BofA Merrill Lynch
Credit Suisse
SunTrust Robinson Humphrey
Wells Fargo Securities
BNP PARIBAS
BTIG
Citigroup
Citizens Bank
HSBC
ING
Mizuho Securities

August 8, 2017
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