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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On November 13, 2025, the Compensation Committee (the “Committee”) of the Board of Directors of Emerson Electric Co. (“Emerson”, “our” or “the Company”)
approved the grant of a Special Performance-based Award to our President and Chief Executive Officer, Lal Karsanbhai, and to our Executive Vice President
and Chief Operating Officer, Ram Krishnan.

Under the leadership and strategic vision of Messrs. Karsanbhai and Krishnan, Emerson has accelerated the automation focused transformation of the
Company, positioning the Company for higher growth, more resilience, and differentiation through its software-defined technology stack combined with
hardware-advantaged solutions and robust financial and operational performance. Considering the critical roles of Messrs. Karsanbhai and Krishnan in
implementing our go-forward strategy, the Committee designed the Special Performance-based Awards to incentivize and support the continued success of our
repositioned portfolio and the creation of long-term shareholder value.

The Special Performance-based Awards were granted in the form of long-term, performance-based stock options, with the exercise price for 80% of the awards
set at a significant premium to the fair market value of our common stock as of the grant date. Pursuant to this performance-based award structure, which was
designed by the Committee with advice and input from the Committee’s independent compensation consultant, Exequity LLP, our shareholders must realize
significant appreciation in our stock price in order for Messrs. Karsanbhai and Krishnan to receive the full value of the awards. Accordingly, the Committee
believes these awards further strengthen the link between the long-term interests of Messrs. Karsanbhai and Krishnan and our shareholders, support
leadership continuity, and align with Emerson’s pay-for-performance philosophy.

Under the Special Performance-based Awards, on November 13, 2025, each of Mr. Karsanbhai and Mr. Krishnan were awarded an aggregate of 350,000 stock
options, consisting of 70,000 stock options with an exercise price of $128.46 per share, the closing price of a share of our common stock on the NYSE on the
grant date, 70,000 stock options with an exercise price of $160.575 per share, which represented a 25% premium over the closing price of a share of our
common stock on the NYSE on the grant date, 70,000 stock options with an exercise price of $192.69 per share, which represented a 50% premium over the
closing price of a share of our common stock on the NYSE on the grant date, 70,000 stock options with an exercise price of $224.805 per share, which
represented a 75% premium over the closing price of a share of our common stock on the NYSE on the grant date and 70,000 stock options with an exercise
price of $256.92 per share, which represented a 100% premium over the closing price of a share of our common stock on the NYSE on the grant date.

Each tranche of 70,000 stock options vests pro rata over a period of five years on the anniversary of the date of grant, such that 14,000 stock options at each
exercise price would vest each year. The stock options are generally subject to continued employment through the applicable vesting date and must be
exercised within 10 years of the grant date. The stock options are subject to accelerated vesting in the event of death or disability or on a “double-trigger” basis
in connection with a change in control, as provided in the Company’s shareholder approved 2024 Equity Incentive Plan (“Plan”). The awards also include
confidentiality, non-competition, and non-solicitation obligations.
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