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Item 8.01 Other Events.

On May 15, 2019, Emerson Electric Co. (the “Company”) entered into a pricing agreement (the “Pricing Agreement”) dated May 15, 2019
(incorporating the Underwriting Agreement Standard Provisions dated May 15, 2019) with BNP Paribas, Citigroup Global Markets Limited, J.P. Morgan
Securities plc, Barclays Bank PLC, Deutsche Bank AG, London Branch, HSBC Securities (USA) Inc., Merrill Lynch International and Wells Fargo
Securities International Limited (together, the “Underwriters”), for whom BNP Paribas, Citigroup Global Markets Limited and J.P. Morgan Securities
plc are acting as representatives, in connection with the public offering of €500 million aggregate principal amount of the Company’s 0.375% Notes due
2024 (the “Notes”). The Notes are being sold to the Underwriters at an issue price of 99.631% of the principal amount thereof, and the Underwriters
offered the Notes to the public at a price of 99.931% of the principal amount thereof. The closing of the transaction is subject to customary closing
conditions and is expected to occur on May 22, 2019.

The Notes are being offered and sold pursuant to the Company’s automatic shelf registration statement (the “Registration Statement”) on Form
S-3 (File No. 333-221668), filed with the Securities and Exchange Commission (the “SEC”) on November 20, 2017. The Company has filed with the
SEC a prospectus supplement, dated May 15, 2019, together with the accompanying prospectus, dated November 20, 2017, related to the offering and
sale of the Notes. This Current Report is not an offer to sell, nor a solicitation of an offer to buy securities, nor shall there be any sale of these securities
in any state or jurisdiction in which the offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of
such state or jurisdiction.

The Company expects the net proceeds from the sale of the Notes to be approximately €498.2 million (or approximately $560.0 million) before
deducting estimated expenses of the offering. The Company expects to use the net proceeds primarily to repay its commercial paper borrowings, and
also for general corporate purposes. The Notes will be senior unsecured obligations and will rank equally with all of the Company’s existing and future
unsecured and unsubordinated debt. Prior to maturity, the Company may redeem any or all of the Notes at any time at the redemption prices described in
the Notes. The Notes will be issued in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof.

The Notes are expected to be issued on May 22, 2019 pursuant to an indenture dated as of December 10, 1998 (the “Original Indenture”), between
the Company and Wells Fargo Bank, National Association (successor to The Bank of New York Mellon Trust Company, N.A. (successor to The Bank of
New York Mellon (formerly known as The Bank of New York))), as trustee (the “Trustee”), as supplemented by a Second Supplemental Indenture to be
dated as of May 22, 2019 (the “Second Supplemental Indenture” and, together with the Original Indenture, the “Indenture”) among the Company and
the Trustee. Pursuant to an Agency Agreement to be dated as of May 22, 2019 (the “Agency Agreement”) relating to the Notes, the Company will
appoint Elavon Financial Services DAC, UK Branch to act as paying agent for the Notes and U.S. Bank National Association to act as registrar and
transfer agent for the Notes.

Wells Fargo Securities International Limited is an Underwriter in the offering and is an affiliate of the Trustee. Some of the Underwriters and their
affiliates have engaged in, and may in the future engage in, commercial banking, financial advisory, investment banking, lending and other commercial
dealings in the ordinary course of their business with us or our affiliates, including participating as lenders under our backup credit facility.

The above description of the Underwriting Agreement Standard Provisions, the Pricing Agreement and the Notes is qualified in its entirety by
reference to the Underwriting Agreement Standard Provisions, the Pricing Agreement, the Indenture and the forms of Notes, each of which is
incorporated by reference into the Registration Statement. The Original Indenture was filed with the SEC as Exhibit 4(b) to the Company’s Annual
Report on Form 10-K for the fiscal year ended September 30, 1998. The Underwriting Agreement Standard Provisions, the Pricing Agreement, the form
of the Second Supplemental Indenture, the form of the Agency Agreement and the form of the Notes are attached to this Current Report on Form 8-K as
Exhibit 1.1, Exhibit 1.2, Exhibit 4.1, Exhibit 4.2, and Exhibit 4.3, respectively.



Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit No.  Description of Exhibit

1.1   Underwriting Agreement Standard Provisions dated May 15, 2019.

1.2

  

Pricing Agreement dated May  15, 2019 by and between Emerson Electric Co., BNP Paribas, Citigroup Global Markets Limited,
J.P. Morgan Securities plc, Barclays Bank PLC, Deutsche Bank AG, London Branch, HSBC Securities (USA) Inc., Merrill Lynch
International and Wells Fargo Securities International Limited (included in Exhibit 1.1).

4.1
  

Form of Second Supplemental Indenture, to be dated as of May 22, 2019, by and between the Company and Wells Fargo Bank,
National Association, as trustee.

4.2

  

Form of Agency Agreement, to be dated as of May  22, 2019, by and among the Company, as issuer, Elavon Financial Services
DAC, UK Branch, as paying agent, U.S. Bank National Association, as registrar and transfer agent, and Wells Fargo Bank,
National Association, as trustee.

4.3   Form of 0.375% Notes due 2024 (included in Exhibit 4.1).

4.4

  

Agreement of Resignation, Appointment and Acceptance dated as of April  26, 2019 by and among Emerson Electric Co., Wells
Fargo Bank, National Association, as successor trustee, and The Bank of New York Mellon Trust Company, N.A., as resigning
trustee.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: May 17, 2019  EMERSON ELECTRIC CO.

 By:  /s/ John A. Sperino
  John A. Sperino
  Vice President and Assistant Secretary



Exhibit 1.1

Execution Version

EMERSON ELECTRIC CO.

Debt Securities

Underwriting Agreement Standard Provisions

May 15, 2019

From time to time Emerson Electric Co. (the “Company”) proposes to enter into one or more Pricing Agreements (each a “Pricing Agreement”)
in the form of Annex I hereto, with such additions and deletions as the parties thereto may determine, and, subject to the terms and conditions stated
herein and therein, to issue and sell to the firms named in Schedule I to the applicable Pricing Agreement or named in the applicable Pricing Agreement
(such firm or firms constituting the “Underwriters” with respect to such Pricing Agreement and the securities specified therein) certain of its debt
securities (the “Securities”) specified in Schedule II to such Pricing Agreement (with respect to such Pricing Agreement, the “Designated Securities”).

The terms and rights of any particular issuance of Designated Securities shall be as specified in the Pricing Agreement relating thereto and in or
pursuant to the Indenture (the “Base Indenture”), dated as of December 10, 1998, between the Company and Wells Fargo Bank, National Association
(the “Trustee”) as successor to The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York Mellon (formerly known as
The Bank of New York), and the supplemental indenture to the Base Indenture (the “Supplemental Indenture”, and together with the Base Indenture,
the “Indenture”) to be entered into between the Company and the Trustee, in substantially the form previously provided to the Representatives (as
defined below) and to be dated May 22, 2019. The Pricing Agreement, including the provisions incorporated therein by reference, is herein referred to as
the “Underwriting Agreement.” Unless otherwise defined herein, terms defined in the Pricing Agreement are used herein as therein defined.

1. Particular sales of Designated Securities may be made from time to time to the Underwriters of such Securities, for whom the firms designated
as representatives of the Underwriters of such Securities in the Pricing Agreement relating thereto will act as representatives (the “Representatives”).
The term “Representatives” also refers to a single firm acting as sole representative of the Underwriters and to Underwriters who act without any firm
being designated as their representative. This Underwriting Agreement Standard Provisions shall not be construed as an obligation of the Company to
sell any of the Securities or as an obligation of any of the Underwriters to purchase the Securities. The obligation of the Company to issue and sell any
of the Securities and the obligation of any of the Underwriters to purchase any of the Securities shall be evidenced by the Pricing Agreement with
respect to the Designated Securities specified therein. Each Pricing Agreement shall specify the aggregate principal amount of such Designated
Securities, the initial public offering price of such Designated Securities, the purchase price to the Underwriters of such Designated Securities, the
names of the Underwriters of such Designated Securities, the names of the Representatives of such Underwriters and the principal amount of such
Designated Securities to be purchased by each Underwriter and shall set forth the date, time and manner of delivery of such Designated Securities and
payment therefor. The Pricing Agreement shall also specify (to the extent not set forth in the Indenture and the Registration Statement and Prospectus
referred to below) the terms of such Designated Securities. A Pricing Agreement shall be in the form of an executed writing (which may be in
counterparts), and may be evidenced by an exchange of telegraphic or facsimile communications or other electronic communications satisfactory to the
parties which produce a record of communications transmitted. The obligations of the Underwriters under the Underwriting Agreement shall be several
and not joint.



2. The Company represents and warrants to, and agrees with, each of the Underwriters that:

(a) An “automatic shelf registration statement” as defined under Rule 405 of the Securities Act of 1933 (together with the rules and
regulations of the Commission thereunder, the “Act”) on Form S-3 (No. 333-221668), including a prospectus, in respect of the Securities has been
filed with the Securities and Exchange Commission (the “Commission”) in the forms heretofore delivered or to be delivered to the
Representatives and, excluding exhibits to such registration statement, but including all documents incorporated by reference in the prospectus
contained in such registration statement, to each of the other Underwriters and such registration statement in such form became effective upon
being filed with the Commission pursuant to Rule 462(e) of the Act, and no stop order suspending the effectiveness of such registration statement
has been issued and no proceeding for that purpose has been initiated or threatened by the Commission (such registration statement, including all
exhibits thereto but excluding the Statement of Eligibility and Qualification on Form T-1, as amended at each time it became effective being
hereinafter called the “Registration Statement.”)

(b) The prospectus referred to in paragraph 2(a) above contained in the Registration Statement as of the execution of this Underwriting
Agreement Standard Provisions, is hereinafter called the “Basic Prospectus.” The Basic Prospectus, as amended or supplemented (including by
the prospectus supplement specifically relating to the Designated Securities) in the form first used to confirm sales of the Designated Securities (or
in the form first made available to the Underwriters by the Company to meet requests of purchasers pursuant to Rule 173 under the Act) is
hereinafter referred to as the “Prospectus,” and the term “Preliminary Prospectus” means any preliminary form of the Prospectus. For purposes
of this Agreement, “free writing prospectus” has the meaning set forth in Rule 405 under the Act and “Issuer Free Writing Prospectus” has the
meaning set forth in Rule 433 under the Act. “Time of Sale Information” means the Preliminary Prospectus used most recently prior to the Time
of Sale (as defined below), if any, together with the Issuer Free Writing Prospectuses, if any, identified in Schedule III to Annex I hereto, the final
term sheet prepared and filed pursuant to Section 5(g) hereto, if any, and any other free writing prospectus that the parties hereto shall hereafter
expressly agree in writing to treat as part of the Time of Sale Information. “Time of Sale” shall mean the date and time that the applicable Pricing
Agreement with respect to the Designated Securities is executed and delivered by the parties thereto. “Broadly available road show” means a
“bona fide electronic road show” as defined in Rule 433(h)(5) under the Act that has been made available without restriction to any person. Any
reference herein to any Preliminary Prospectus, the Time of Sale Information or the Prospectus shall be deemed to refer to and include the
documents incorporated by reference therein pursuant to the applicable form under the Act, as of the date of such Preliminary Prospectus, the
Time of Sale Information or the Prospectus, as the case may be; any reference to any amendment or supplement to any Preliminary Prospectus, the
Time of Sale Information or the Prospectus shall be deemed to refer to and include any documents filed after the date of such Preliminary
Prospectus, the Time of Sale Information or the Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended, and the
rules and regulations of the Commission thereunder (the “Exchange Act”) and incorporated by reference therein; and any reference to the
Prospectus as amended or supplemented shall be deemed to refer to the Prospectus as amended or supplemented in relation to the applicable
Designated Securities in the form in which it is first filed, or transmitted for filing, with the Commission pursuant to Rule 424 under the Act,
including any documents incorporated by reference therein as of the date of such filing or mailing;
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(c) The documents incorporated by reference in the Registration Statement, the Time of Sale Information or the Prospectus, when they
became effective or were filed with the Commission, as the case may be, conformed in all material respects to the requirements of the Act or the
Exchange Act, as applicable, and the rules and regulations of the Commission thereunder, and none of such documents contained an untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; and any further documents so filed and incorporated by reference in the Registration Statement, the Time of Sale Information or the
Prospectus, when such documents become effective or are filed with the Commission, as the case may be, will conform in all material respects to
the requirements of the Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and will not contain an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon and in
conformity with information furnished in writing to the Company by an Underwriter of Designated Securities through the Representatives
expressly for use in the Prospectus or the Time of Sale Information as amended or supplemented relating to such Securities;

(d) The Registration Statement, the Time of Sale Information and the Prospectus conform, and any amendments or supplements thereto will
conform, in all material respects to the requirements of the Act and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”) and
the rules and regulations of the Commission thereunder and (1) as of the effective date of the Registration Statement and any amendments thereto,
the Registration Statement did not, (2) as of the Time of Sale and the Time of Delivery, respectively, the Time of Sale Information does not and
will not, (3) as of the Time of Sale and the Time of Delivery, the Prospectus and any supplement thereto do not and will not and (4) each broadly
available road show, if any, when considered together with the Time of Sale Information, does not, contain an untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that
this representation and warranty shall not apply to any statements or omissions made in reliance upon and in conformity with information
furnished in writing to the Company by an Underwriter of Designated Securities through the Representatives expressly for use in the Time of Sale
Information or the Prospectus as amended or supplemented relating to such Securities or to that part of the Registration Statement that constitutes
Form T-1 under the Trust Indenture Act;
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(e) Neither the Company nor any of its subsidiaries has sustained since the date of the latest audited financial statements included or
incorporated by reference in the Time of Sale Information and the Prospectus any material loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or decree
otherwise than as set forth or contemplated in the Time of Sale Information; and, since the respective dates as of which information is given in the
Time of Sale Information, there has not been any material decrease in the capital stock or material increase in the long term debt of the Company
or any of its subsidiaries or any material adverse change, or any development involving a prospective material adverse change, in or affecting the
general affairs, management, financial position, stockholders’ equity or results of operations of the Company and its subsidiaries, otherwise than
as set forth or contemplated in the Time of Sale Information or as disclosed in writing to the Representatives prior to the execution and delivery of
the Pricing Agreement;

(f) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction of its
incorporation, with power and authority (corporate and other) to own its properties and conduct its business as described in the Time of Sale
Information and the Prospectus;

(g) The Company has an authorized capitalization as set forth in the Time of Sale Information and the Prospectus, and all of the issued
shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-assessable;

(h) The Securities have been duly authorized, and, when the Designated Securities are issued and delivered pursuant to the Pricing
Agreement with respect to such Designated Securities, such Designated Securities will have been duly executed, issued and delivered by the
Company and, when authenticated and delivered by the Trustee in accordance with the terms of the Indenture, will constitute valid and legally
binding obligations of the Company entitled to the benefits provided by the Indenture, which, in the case of the Base Indenture, will be
substantially in the form filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 1998, and, in
the case of the Supplemental Indenture, the Current Report on Form 8-K to be filed within four business days of the date of the Supplemental
Indenture; the Indenture has been duly authorized and, at the Time of Delivery (as defined in Section 4 hereof), the Indenture will be duly
qualified under the Trust Indenture Act and will constitute a valid and legally binding instrument, enforceable in accordance with its terms,
subject, as to enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights
and to general equity principles; and the Securities and the Indenture conform to the descriptions thereof in the Time of Sale Information and the
Prospectus;
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(i) The issue and sale of the Securities and the compliance by the Company with all of the provisions of the Securities, the Indenture and the
Underwriting Agreement, including any Pricing Agreement, and the consummation of the transactions herein and therein contemplated will not
conflict with or result in a breach of any of the terms or provisions of, or constitute a default under, any material indenture, mortgage, deed of
trust, loan agreement or other agreement or instrument to which the Company is a party or by which the Company is bound or to which any of the
property or assets of the Company is subject, nor will such action result in any violation of the provisions of the Restated Articles of Incorporation,
as amended, or the By-Laws, as amended, of the Company or any statute or any order, rule or regulation of any court or governmental agency or
body having jurisdiction over the Company or any of its properties; and no consent, approval, authorization, order, registration or qualification of
or with any such court or governmental agency or body is required for the issue and sale of the Securities or the consummation by the Company of
the other transactions contemplated by the Underwriting Agreement, including any Pricing Agreement, or the Indenture except such as may be
required by the securities laws of foreign jurisdictions, and except such as have been, or will have been prior to the Time of Delivery, obtained
under the Act and the Trust Indenture Act, or qualification as may be required by the listing rules of the New York Stock Exchange and such
consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in connection with
the purchase and distribution of the Securities by the Underwriters;

(j) Other than as set forth or contemplated in the Time of Sale Information and the Prospectus, there are no legal or governmental
proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the Company or any of its subsidiaries
is the subject which, if determined adversely to the Company or any of its subsidiaries, would individually or in the aggregate have a material
adverse effect on the consolidated financial position, stockholders’ equity or results of operations of the Company and its subsidiaries (a
“Material Adverse Effect”); and, to the best of the Company’s knowledge, no such proceedings have been threatened by governmental
authorities or others;

(k) At the time the Company or any person acting on its behalf (within the meaning, for this Clause only, of Rule 163(c) under the Act) made
any offer relating to the Designated Securities in reliance on the exemption in Rule 163, and at the Time of Sale, the Company was or is (as the
case may be) a “well-known seasoned issuer” as defined in Rule 405 under the Act. The Company agrees, to the extent applicable, to pay the fees
required by the Commission relating to the Designated Securities within the time required by Rule 456(b)(1) under the Act without regard to the
proviso therein and otherwise in accordance with Rules 456(b) and 457(r) under the Act;

(l) (i) At the earliest time after the filing of the Registration Statement that the Company or another offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) under the Act) of the Designated Securities and (ii) as of the Time of Sale (with such date being used
as the determination date for purposes of this Clause (ii)), the Company was not and is not an Ineligible Issuer (as defined in Rule 405 under the
Act), without taking account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be
considered an Ineligible Issuer;
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(m) Each Issuer Free Writing Prospectus and the final term sheet prepared and filed pursuant to Section 5(g) hereto does not include any
information that conflicts with the information contained in the Registration Statement, including any document incorporated therein by reference
and any Preliminary Prospectus or Prospectus deemed to be a part thereof that has not been superseded or modified. The foregoing sentence does
not apply to statements in or omissions from any Issuer Free Writing Prospectus based upon and in conformity with written information furnished
to the Company by any Underwriter through the Representatives specifically for use therein;

(n) (i) The Company and its subsidiaries (x) are in compliance with any and all applicable federal, state, local and foreign laws, rules,
regulations, decisions and orders relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes,
pollutants or contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all permits, licenses, certificates
or other authorizations or approvals required of them under applicable Environmental Laws to conduct their respective businesses; and (z) have
not received notice of any actual or potential liability for the investigation or remediation of any disposal or release of hazardous or toxic
substances or wastes, pollutants or contaminants and (ii) the Company and its subsidiaries are not aware of any costs or liabilities associated with
Environmental Laws of or relating to the Company or its subsidiaries, except in the case of each of Clauses (i) and (ii) above, for any such failure
to comply, or failure to receive required permits, licenses certificates or other authorizations or approvals, or cost or liability, as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect;

(o) The Company is not and, immediately after giving effect to the offering and sale of the Securities and the application of the proceeds
thereof as described in the Registration Statement, the Time of Sale Information and the Prospectus, will not be an required to register as
“investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations of the Commission
thereunder (collectively, “Investment Company Act”);

(p) The Company maintains a system of “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the Exchange Act) which are
designed to ensure that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Commission’s rules and forms. The Company’s management (with
the participation of its principal executive officer and the principal financial officer) has evaluated the effectiveness of the Company’s disclosure
controls and procedures as of the end of the period covered by the Company’s most recent Annual Report on Form 10-K as well as the period or
periods covered by any subsequent Quarterly Reports on Form 10-Q, and its principal executive officer and principal financial officer have
concluded that such disclosure controls and procedures were effective as of the end of the periods covered by such reports to provide reasonable
assurance that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the Commission;
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(q) The Company maintains a system of “internal control over financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) that
complies with the requirements of the Exchange Act and has been designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted accounting principles. The
Company’s management has evaluated the effectiveness of the Company’s internal control over financial reporting as of the end of the period
covered by the Company’s most recent Annual Report on Form 10-K as well as the period or periods covered by any subsequent Quarterly
Reports on Form 10-Q, and have concluded that except as disclosed in the Registration Statement, the Time of Sale Information and the
Prospectus, there were, as of the end of the periods covered by such reports, no material weaknesses in the Company’s internal control over
financial reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial
information;

(r) There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in their capacities as such, to
comply in all material respects with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection
therewith, including Section 402 related to loans and Sections 302 and 906 related to certifications; and

(s) Neither the Company nor any of its subsidiaries is included on the list of Specially Designated Nationals and Blocked Persons List
maintained by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) or is located, organized or resident in a country
or territory that is the subject of comprehensive territorial sanctions (currently, Crimea, Cuba, Iran, North Korea, and Syria). The Company and its
subsidiaries are in compliance in all material respects with all applicable anti-corruption laws and all applicable sanctions and embargos issued or
administered by any authority in the United Nations, the European Union, Switzerland (e.g. the State Secretariat for Economic Affairs of
Switzerland and/or the Directorate of Public International Law) or the United States of America (e.g. OFAC).

3. Upon the execution of the Pricing Agreement applicable to any Designated Securities and authorization by the Representatives of the release of
such Designated Securities, the Underwriters propose to offer such Designated Securities for sale upon the terms and conditions set forth in the Time of
Sale Information and the Prospectus as amended or supplemented.

4. Designated Securities to be purchased by each Underwriter pursuant to the Pricing Agreement relating thereto, in definitive form to the extent
practicable, and in such authorized denominations and registered in such names as the Representatives may request upon at least forty eight hours’ prior
notice to the Company, shall be delivered by or on behalf of the Company to the Representatives for the account of such Underwriter, against payment
by such Underwriter or on its behalf of the purchase price therefor by certified or official bank check or checks, or by wire transfer, payable to the order
of the Company in the funds specified in such Pricing Agreement, all at the place and time and date specified in such Pricing Agreement or at such other
place and time and date as the Representatives and the Company may agree upon in writing, such time and date being herein called the “Time of
Delivery” for such Designated Securities.
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5. The Company agrees with each of the Underwriters of any Designated Securities:

(a) To make no further amendment or any supplement of the Registration Statement, the Time of Sale Information or Prospectus as amended
or supplemented after the date of the Pricing Agreement relating to such Securities and prior to the Time of Delivery for such Securities which
shall be reasonably disapproved by the Representatives for such Securities promptly after reasonable notice thereof; to advise the Representatives
promptly of any such amendment or supplement after such Time of Delivery and furnish the Representatives with copies thereof; to file promptly
all reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to Section 13(a),
13(c), 14 or 15(d) of the Exchange Act for so long as the delivery of a prospectus is required in connection with the offering or sale of such
Securities, and during such same period to advise the Representatives, promptly after it receives notice thereof, of the time when any amendment
to the Registration Statement has been filed or become effective or any supplement to the Time of Sale Information or the Prospectus or any
amendments thereof has been filed, or transmitted for filing, of the issuance by the Commission of any stop order or of any order preventing or
suspending the use of any prospectus relating to the Securities, of the suspension of the qualification of such Securities for offering or sale in any
jurisdiction, of the initiation or threatening of any proceeding for any such purpose, or of any request by the Commission for the amending or
supplementing of the Registration Statement, the Time of Sale Information, the Prospectus or for additional information; and, in the event of the
issuance of any such stop order or of any such order preventing or suspending the use of any prospectus relating to the Securities or suspending
any such qualification, to use promptly its best efforts to obtain its withdrawal;

(b) Promptly from time to time to take such action as the Representatives may reasonably request to qualify such Securities for offering and
sale under the securities laws of such jurisdictions as the Representatives may request and to comply with such laws so as to permit the
continuance of sales and dealings therein in such jurisdictions for as long as may be necessary to complete the distribution of such Securities,
provided that in connection therewith the Company shall not be required to qualify as a foreign corporation or to file a general consent to service
of process in any jurisdiction;

(c) To furnish the Underwriters with copies of the Time of Sale Information, the Prospectus and each Issuer Free Writing Prospectus, as
amended or supplemented, in such quantities as the Representatives may from time to time reasonably request, and, if the delivery of a prospectus
is required at any time in connection with the offering or sale of the Securities (including in circumstances where such requirement may be
satisfied pursuant to Rule 172) and if at such time any event shall have occurred as a result of which the Time of Sale Information or the
Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made when such Time of Sale Information or
Prospectus, as the case may be, is delivered, not misleading, or, if for any other reason it shall be necessary during such same period to amend or
supplement the Time of Sale Information or the Prospectus or to file under the Exchange Act any document incorporated by reference in the Time
of Sale Information or the Prospectus in order to comply with the Act, the Exchange Act or the Trust Indenture Act, to notify the Representatives
and upon their request to file such document and to prepare and furnish without charge to each Underwriter and to any dealer in securities as many
copies as the Representatives may from time to time reasonably request of an amendment or supplement to the Time of Sale Information or the
Prospectus, as the case may be, which will correct such statement or omission or effect such compliance;
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(d) To make generally available to its security holders as soon as practicable, but in any event not later than eighteen months after the
effective date of the Pricing Agreement, an earnings statement of the Company and its subsidiaries (which need not be audited) complying with
Section 11(a) of the Act and the rules and regulations of the Commission thereunder (including at the option of the Company Rule 158);

(e) During the period beginning from the date of the Pricing Agreement for such Designated Securities and continuing to and including the
earlier of (i) the termination of trading restrictions for such Designated Securities, as notified to the Company by the Representatives and (ii) the
Time of Delivery for such Designated Securities, not to offer, sell, contract to sell or otherwise dispose of any debt securities of the Company
which mature more than one year after such Time of Delivery and which are substantially similar to such Designated Securities, without the prior
written consent of the Representatives;

(f) Unless it has or shall have obtained the prior written consent of the Representatives, it has not made and will not make; and unless it has
or shall have obtained the prior written consent of the Company, each Underwriter, severally and not jointly, agrees with the Company that it has
not made and will not make, any offer relating to the Designated Securities that would constitute an Issuer Free Writing Prospectus or that would
otherwise constitute a free writing prospectus required to be filed with the Commission or retained by the Company under Rule 433, other than a
free writing prospectus containing the information contained in the final term sheet prepared and filed pursuant to Section 5(g) hereto; provided
that the prior written consent of the parties hereto shall be deemed to have been given in respect of the free writing prospectuses included in
Annex II hereto. Any such free writing prospectus consented to by the Representatives and the Company is hereinafter referred to as a “Permitted
Free Writing Prospectus.” The Company agrees that (x) it has treated and will treat, as the case may be, each Permitted Free Writing Prospectus
as an Issuer Free Writing Prospectus and (y) it has complied and will comply, as the case may be, with the requirements of Rules 164 and 433
applicable to any Permitted Free Writing Prospectus, including in respect of timely filing with the Commission, legending and record keeping; and

(g) To prepare a final term sheet, containing solely a description of final terms of the Designated Securities and the offering thereof, in the
form approved by the Representatives and attached as Schedule II to Annex I hereto and to file such term sheet pursuant to Rule 433(d) within the
time required by such Rule.
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6. The Company covenants and agrees with the Underwriters that the Company will pay or cause to be paid the following: (i) the fees,
disbursements and expenses of the Company’s counsel and accountants in connection with the registration of the Securities under the Act and all other
expenses in connection with the preparation, printing and filing of the Registration Statement, the Time of Sale Information, the Prospectus, each Issuer
Free Writing Prospectus, any broadly available road show and amendments and supplements thereto and the mailing and delivering of copies thereof to
the Underwriters and dealers; (ii) the cost of printing or reproducing any Agreement among Underwriters, this Underwriting Agreement Standard
Provisions, any Pricing Agreement, any Indenture, any Blue Sky and legal investment memoranda and any other documents in connection with the
offering, purchase, sale and delivery of the Securities; (iii) all expenses in connection with the qualification of the Securities for offering and sale under
state securities laws as provided in Section 5(b) hereof, including the reasonable fees and disbursements of counsel for the Underwriters in connection
with such qualification and in connection with the Blue Sky and legal investment surveys; (iv) any fees charged by securities rating services for rating
the Securities; (v) any filing fees incident to any required review by the Financial Industry Regulatory Authority of the terms of the sale of the
Securities; (vi) the cost of preparing the Securities; (vii) the fees and expenses of any Trustee and any agent of any Trustee and the reasonable fees and
disbursements of counsel for any Trustee in connection with any Indenture and the Securities; (viii) all the Company’s costs and expenses relating to
investor roadshow and similar presentations; and (ix) all other reasonable costs and expenses incident to the performance of its obligations hereunder
which are not otherwise specifically provided for in this Section. It is understood, however, that, except as provided in this Section, Section 8 and
Section 11 hereof, the Underwriters will pay all of their own costs and expenses on a pro rata basis as among the Underwriters (based on the principal
amount of Designated Securities each such Underwriter agreed to purchase pursuant to the Pricing Agreement), including the fees of their counsel,
transfer taxes on resale of any of the Securities by them, and any advertising expenses connected with any offers they may make.

7. The obligations of the Underwriters of any Designated Securities under the Pricing Agreement relating to such Designated Securities shall be
subject, in the discretion of the Representatives, to the condition that all representations and warranties and other statements of the Company herein are,
at and as of the Time of Delivery for such Designated Securities, true and correct in all material respects, the condition that the Company shall have
performed all of its obligations hereunder theretofore to be performed, and the following additional conditions:

(a) No stop order suspending the effectiveness of the Registration Statement shall have been issued and no proceeding for that purpose shall
have been initiated or threatened by the Commission; and all requests for additional information on the part of the Commission shall have been
complied with to the Representatives’ reasonable satisfaction;

(b) Counsel for the Underwriters shall have furnished to the Representatives such opinion or opinions, dated the Time of Delivery for such
Designated Securities, with respect to the incorporation of the Company, the validity of the Indenture, the Designated Securities, the Registration
Statement, the Time of Sale Information and the Prospectus as amended or supplemented and other related matters as the Representatives may
reasonably request, and such counsel shall have received such papers and information as they may reasonably request to enable them to pass upon
such matters; provided that in rendering such opinion, counsel for the Underwriters may rely as to all matters governed by Missouri law on the
opinion of counsel for the Company, referred to in (c) below;
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(c) Counsel for the Company, which may be the General Counsel, any Assistant or Associate General Counsel, or Vice President and
Assistant Secretary of the Company, shall have furnished to the Representatives a written opinion, dated the Time of Delivery for such Designated
Securities, in form and substance satisfactory to the Representatives, to the effect that:

(i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction
of its incorporation, with power and authority (corporate and other) to own its properties and conduct its business as described in the Time
of Sale Information and the Prospectus;

(ii) Other than as set forth or contemplated in the Time of Sale Information and the Prospectus, to my knowledge there are no legal or
governmental proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the Company or
any of its subsidiaries is the subject which, if determined adversely to the Company or any of its subsidiaries, would individually or in the
aggregate have a material adverse effect on the consolidated financial position, stockholders’ equity or results of operations of the Company
and its subsidiaries; and, to my knowledge, no such proceedings are threatened or contemplated by governmental authorities or threatened
by others;

(iii) The Underwriting Agreement, including the Pricing Agreement with respect to the Designated Securities, has been duly
authorized, executed and delivered by the Company;

(iv) Assuming the Designated Securities have been authenticated by the Trustee in accordance with the terms of the Indenture, the
Designated Securities have been duly authorized, executed, issued and delivered and constitute valid and legally binding obligations of the
Company entitled to the benefits provided by the Indenture; and the Designated Securities and the Indenture conform to the descriptions
thereof in the Time of Sale Information and the Prospectus;

(v) The Indenture has been duly authorized, executed and delivered by the parties thereto and, with respect to the Company, constitutes
a valid and legally binding instrument, enforceable against the Company in accordance with its terms, subject, as to enforcement, to
bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights and to general equity
principles; and the Indenture has been duly qualified under the Trust Indenture Act;

(vi) The issue and sale of the Designated Securities by the Company and the compliance by the Company with all of the provisions of
the Designated Securities, the Indenture, and the Underwriting Agreement with respect to the Designated Securities and the consummation
by the Company of the transactions herein and therein contemplated will not conflict with or result in a breach of any of the terms or
provisions of, or constitute a default under, any material indenture, mortgage, deed of trust, loan agreement or other agreement or instrument
known to such counsel to which the Company is a party or by which the Company is bound or to which any of the property or assets of the
Company is subject, nor will such action result in any violation of the provisions of the Restated Articles of Incorporation, as amended, or
the By-Laws, as amended, of the Company or any material statute or any order, rule or regulation known to such counsel of any court or
governmental agency or body having jurisdiction over the Company or any of its properties;
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(vii) No consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body
is required for the issue and sale of the Designated Securities or the consummation by the Company of the other transactions contemplated
by the Underwriting Agreement or the Indenture, except (a) such as have been obtained under the Act and the Trust Indenture Act and
(b) such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in
connection with the purchase and distribution of the Designated Securities by the Underwriters and the approval of the listing of the
Designated Securities by the New York Stock Exchange;

(viii) The documents incorporated by reference in the Registration Statements, the Time of Sale Information and the Prospectus as
amended or supplemented (other than the financial statements and related schedules therein, as to which such counsel need express no
opinion), when they became effective or were filed with the Commission, as the case may be, complied as to form in all material respects
with the requirements of the Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder; and such
counsel believes that each of such documents (other than the financial statements and related schedules therein, as to which such counsel
need express no belief), when it became effective or was so filed, as the case may be, did not contain, in the case of a registration statement
which became effective under the Act, an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, and, in the case of other documents which were filed under the Act or the
Exchange Act with the Commission, an untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made when such documents were so filed, not misleading;
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(ix) The Registration Statement, the Time of Sale Information and the Prospectus as amended or supplemented and any further
amendments and supplements thereto made by the Company prior to the Time of Delivery for the Designated Securities (other than the
financial statements and related schedules therein, as to which such counsel need express no opinion) comply as to form in all material
respects with the requirements of the Act and the Trust Indenture Act and the rules and regulations thereunder; such counsel believes that
(A) as of the effective date of the Registration Statement, the Registration Statement and the prospectus included therein (and, as of its date,
any further amendment or supplement thereto made by the Company prior to the Time of Delivery) (other than the financial statements and
related schedules therein, as to which such counsel need express no belief) did not contain an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading; (B) the Registration Statement
and the Prospectus (and any such further amendment or supplement thereto) (other than the financial statements and related schedules
therein, as to which such counsel need express no belief), at the Time of Sale, did not contain an untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the statements therein not misleading; (C) the Time of Sale
Information (other than the financial statements and related schedules therein, as to which such counsel need express no belief), at the Time
of Sale or as amended or supplemented, if applicable, as of the Time of Delivery, did not contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading; and (D), as of the Time
of Delivery, the Prospectus (and any such further amendment or supplement thereto) (other than the financial statements and related
schedules therein, as to which such counsel need express no belief) does not contain an untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; and
such counsel does not know of any contracts or other documents of a character required to be filed as an exhibit to the Registration
Statement or required to be incorporated by reference into the Time of Sale Information or the Prospectus as amended or supplemented or
required to be described in the Registration Statement or the Time of Sale Information or the Prospectus as amended or supplemented which
are not filed or incorporated by reference or described as required; and

(x) The Company is not and, after giving effect to the offering and sale of the Securities and the application of the proceeds thereof as
described in the Registration Statements, the Time of Sale Information and the Prospectus, will not be required to register as an “investment
company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act;

(d) The Representatives shall have received at the Time of Sale and at the Time of Delivery for such Designated Securities a letter dated the
date of the Time of Sale or the Time of Delivery, as the case may be, in form and substance satisfactory to the Representatives, from the
Company’s independent public accountants, containing statements and information of the type ordinarily included in accountants’ “comfort
letters” to underwriters with respect to the financial statements and certain financial information relating to the Company contained in the
Registration Statement, the Time of Sale Information and the Prospectus;
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(e) (i) Neither the Company nor any of its subsidiaries shall have sustained since the date of the latest audited financial statements included
or incorporated by reference in the Time of Sale Information as amended or supplemented any loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or
decree, otherwise than as set forth or contemplated in the Time of Sale Information and the Prospectus and (ii) since the respective dates as of
which information is given in the Time of Sale Information and the Prospectus there shall not have been any change in the capital stock or long
term debt of the Company or any of its subsidiaries or any change, or any development involving a prospective change, in or affecting the general
affairs, management, financial position, stockholders’ equity or results of operations of the Company and its subsidiaries, otherwise than as set
forth or contemplated in the Time of Sale Information and the Prospectus, the effect of which, in any such case described in Clause (i) or (ii), is in
the judgment of the Representatives so material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the
delivery of the Designated Securities on the terms and in the manner contemplated in the Time of Sale Information and the Prospectus;

(f) Subsequent to the date of the Pricing Agreement relating to the Designated Securities, no downgrading shall have occurred in the rating
accorded the Company’s debt securities by any “nationally recognized statistical rating organization,” as that term is defined by the Commission
for purposes of Section 3(a)(62) under the Exchange Act;

(g) Subsequent to the date of the Pricing Agreement relating to the Designated Securities there shall not have occurred any of the following:
(i) a suspension or material limitation in trading in securities generally on the New York Stock Exchange; (ii) a general moratorium on commercial
banking activities in New York declared by either Federal or New York State authorities; or (iii) the engagement by the United States in hostilities
which have resulted in the declaration, on or after the date of such Pricing Agreement, of a national emergency or war if the effect of any such
event specified in this Clause (iii) in the judgment of the Representatives makes it impracticable or inadvisable to proceed with the public offering
or the delivery of the Designated Securities on the terms and in the manner contemplated in the Prospectus as amended or supplemented; and

(h) The Company shall have furnished or caused to be furnished to the Representatives at the Time of Delivery for the Designated Securities
a certificate or certificates of officers of the Company satisfactory to the Representatives as to the accuracy of the representations and warranties
of the Company herein at and as of such Time of Delivery, as to the performance by the Company of all of its obligations hereunder to be
performed at or prior to such Time of Delivery, as to the matters set forth in subsections (a) and (e) of this Section and as to such other matters as
the Representatives may reasonably request.
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8. (a) The Company will indemnify and hold harmless each Underwriter against any losses, claims, damages or liabilities, joint or several, to
which such Underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Basic Prospectus, any
Preliminary Prospectus, any Issuer Free Writing Prospectus, the Time of Sale Information, the Registration Statement, the Prospectus as amended or
supplemented and any other prospectus relating to the Securities, or any amendment or supplement thereto, or any Company information that the
Company has filed, or is required to file, pursuant to Rule 433(d) under the Act, or arise out of or are based upon the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each
Underwriter for any legal or other expenses reasonably incurred by such Underwriter in connection with investigating or defending any such action or
claim; provided, however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of
or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in the Basic Prospectus, any Preliminary
Prospectus, any Issuer Free Writing Prospectus, the Time of Sale Information, the Registration Statement, the Prospectus as amended or supplemented
and any other prospectus relating to the Securities, or any such amendment or supplement in reliance upon and in conformity with written information
furnished to the Company by any Underwriter of Designated Securities through the Representatives expressly for use in the Prospectus as amended or
supplemented relating to such Securities.

(b) Each Underwriter severally will indemnify and hold harmless the Company against any losses, claims, damages or liabilities to which
the Company may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Basic Prospectus, any Preliminary
Prospectus, any Issuer Free Writing Prospectus, the Time of Sale Information, the Registration Statement, the Prospectus as amended or
supplemented and any other prospectus relating to the Securities, or any amendment or supplement thereto, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged
omission was made in the Basic Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Time of Sale Information, the
Registration Statement, the Prospectus as amended or supplemented and any other prospectus relating to the Securities, or any such amendment or
supplement in reliance upon and in conformity with written information furnished to the Company by such Underwriter through the
Representatives expressly for use therein; and will reimburse the Company for any legal or other expenses reasonably incurred by the Company in
connection with investigating or defending any such action or claim.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of any action, such
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify the indemnifying
party in writing of the commencement thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability which it
may have to any indemnified party otherwise than under such subsection or to the extent that it is not materially prejudiced by such omission. In
case any such action shall be brought against any indemnified party and it shall notify the indemnifying party of the commencement thereof, the
indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly
notified, to assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except with the consent of the
indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such indemnified party of its election so
to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such subsection for any legal expenses of
other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other
than reasonable costs of investigation.

 
15



(d) If the indemnification provided for in this Section 8 is unavailable to or insufficient to hold harmless an indemnified party under
subsection (a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or
liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one
hand and the Underwriters of the Designated Securities on the other from the offering of the Designated Securities to which such loss, claim,
damage or liability (or action in respect thereof) relates. If, however, the allocation provided by the immediately preceding sentence is not
permitted by applicable law or if the indemnified party failed to give the notice required under subsection (c) above, then each indemnifying party
shall contribute to such amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative
benefits but also the relative fault of the Company on the one hand and the Underwriters of the Designated Securities on the other in connection
with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other
relevant equitable considerations. The relative benefits received by the Company on the one hand and such Underwriters on the other shall be
deemed to be in the same proportion as the total net proceeds from such offering (before deducting expenses) received by the Company bear to the
total underwriting discounts and commissions received by such Underwriters. The relative fault shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company on the one hand or such Underwriters on the other and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The Company and the Underwriters agree that it would not be just
and equitable if contribution pursuant to this subsection (d) were determined by pro rata allocation (even if the Underwriters were treated as one
entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to above in this
subsection (d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect
thereof) referred to above in this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified
party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this subsection (d), no
Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the applicable Designated
Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter
has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty
of such fraudulent misrepresentation. The obligations of the Underwriters of Designated Securities in this subsection (d) to contribute are several
in proportion to their respective underwriting obligations with respect to such Securities and not joint.
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(e) The obligations of the Company under this Section 8 shall be in addition to any liability which the Company may otherwise have and
shall extend, upon the same terms and conditions, to each person, if any, who controls any Underwriter within the meaning of the Act; and the
obligations of the Underwriters under this Section 8 shall be in addition to any liability which the respective Underwriters may otherwise have and
shall extend, upon the same terms and conditions, to each officer and director of the Company and to each person, if any, who controls the
Company within the meaning of the Act.

9. (a) If any Underwriter shall default in its obligation to purchase the Designated Securities which it has agreed to purchase under the Pricing
Agreement relating to such Designated Securities, the Representatives may in their discretion arrange for themselves or another party or other parties to
purchase such Designated Securities on the terms contained herein. If within thirty six hours after such default by any Underwriter the Representatives
do not arrange for the purchase of such Designated Securities, then the Company shall be entitled to a further period of thirty six hours within which to
procure another party or other parties satisfactory to the Representatives to purchase such Designated Securities on such terms. In the event that, within
the respective prescribed period, the Representatives notify the Company that they have so arranged for the purchase of such Designated Securities, or
the Company notifies the Representatives that it has so arranged for the purchase of such Designated Securities, the Representatives or the Company
shall have the right to postpone the Time of Delivery for such Designated Securities for a period of not more than seven days, in order to effect whatever
changes may thereby be made necessary in the Registration Statement or the Prospectus as amended or supplemented, or in any other documents or
arrangements, and the Company agrees to file promptly any amendments or supplements to the Registration Statement or the Prospectus which in the
opinion of the Representatives may thereby be made necessary. The term “Underwriter” as used in the Underwriting Agreement shall include any person
substituted under this Section with like effect as if such person had originally been a party to the Pricing Agreement with respect to such Designated
Securities.

(b) If, after giving effect to any arrangements for the purchase of the Designated Securities of a defaulting Underwriter or Underwriters by
the Representatives and the Company as provided in subsection (a) above, the aggregate principal amount of such Designated Securities which
remains unpurchased does not exceed one eleventh of the aggregate principal amount of the Designated Securities, then the Company shall have
the right to require each non defaulting Underwriter to purchase the principal amount of Designated Securities which such Underwriter agreed to
purchase under the Pricing Agreement relating to such Designated Securities and, in addition, to require each non defaulting Underwriter to
purchase its pro rata share (based on the principal amount of Designated Securities which such Underwriter agreed to purchase under such Pricing
Agreement) of the Designated Securities of such defaulting Underwriter or Underwriters for which such arrangements have not been made; but
nothing herein shall relieve a defaulting Underwriter from liability for its default.
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(c) If, after giving effect to any arrangements for the purchase of the Designated Securities of a defaulting Underwriter or Underwriters by
the Representatives and the Company as provided in subsection (a) above, the aggregate principal amount of Designated Securities which remains
unpurchased exceeds one eleventh of the aggregate principal amount of the Designated Securities, as referred to in subsection (b) above, or if the
Company shall not exercise the right described in subsection (b) above to require non defaulting Underwriters to purchase Designated Securities
of a defaulting Underwriter or Underwriters, then the Pricing Agreement relating to such Designated Securities shall thereupon terminate, without
liability on the part of any non-defaulting Underwriter or the Company, except for the expenses to be borne by the Company and the Underwriters
as provided in Section 6 hereof and the indemnity and contribution agreements in Section 8 hereof, but nothing herein shall relieve a defaulting
Underwriter from liability for its default.

10. The respective indemnities, agreements, representations, warranties and other statements of the Company and the several Underwriters, as set
forth in the Underwriting Agreement or made by or on behalf of them, respectively, pursuant to the Underwriting Agreement, shall remain in full force
and effect, regardless of any investigation (or any statement as to the results thereof) made by or on behalf of any Underwriter or any controlling person
of any Underwriter, or the Company, or any officer or director or controlling person of the Company, and shall survive delivery of and payment for the
Securities.

11. If any Pricing Agreement shall be terminated pursuant to Section 9 hereof, the Company shall not then be under any liability to any
Underwriter with respect to the Designated Securities covered by such Pricing Agreement except as provided in Section 6 and Section 8 hereof; but, if
for any other reason Designated Securities are not delivered by or on behalf of the Company as provided herein, the Company will reimburse the
Underwriters through the Representatives for all reasonable out of pocket expenses approved in writing by the Representatives, including fees and
disbursements of counsel, reasonably incurred by the Underwriters in making preparations for the purchase, sale and delivery of such Designated
Securities, but the Company shall then be under no further liability to any Underwriter with respect to such Designated Securities except as provided in
Section 6 and Section 8 hereof.

12. In all dealings hereunder, the Representatives of the Underwriters of Designated Securities shall act on behalf of each of such Underwriters,
and the parties hereto shall be entitled to act and rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by
such Representatives jointly or by such of the Representatives, if any, as may be designated for such purpose in the Pricing Agreement.
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All statements, requests, notices and agreements hereunder shall be in writing or by telegram if promptly confirmed in writing, and if to the
Underwriters shall be sufficient in all respects if delivered or sent by facsimile or registered mail to the address of the Representatives as set forth in the
Pricing Agreement; and if to the Company shall be sufficient in all respects if delivered or sent by facsimile or registered mail to the address of the
Company set forth in the Basic Prospectus: Attention: Secretary; provided, however, that any notice to an Underwriter pursuant to Section 8(c) hereof
shall be delivered or sent by registered mail to such Underwriter at its address as specified by such Underwriter to the Representatives, which address
will be supplied to the Company by the Representatives upon request.

13. The Underwriting Agreement, including this Underwriting Agreement Standard Provisions and each Pricing Agreement, shall be binding upon,
and inure solely to the benefit of, the Underwriters, the Company and, to the extent provided in Section 8 and Section 10 hereof, the officers and
directors of the Company and each person who controls the Company or any Underwriter, and their respective heirs, executors, administrators,
successors and assigns, and no other person shall acquire or have any right under or by virtue of this Underwriting Agreement Standard Provisions or
any such Pricing Agreement. No purchaser of any of the Securities from any Underwriter shall be deemed a successor or assign by reason merely of
such purchase.

14. Time shall be of the essence of each Pricing Agreement.

15. This Underwriting Agreement Standard Provisions and each Pricing Agreement shall be construed in accordance with the laws of the State of
New York.

16. Each Pricing Agreement may be executed by any one or more of the parties hereto and thereto in any number of counterparts, each of which
shall be deemed to be an original, but all such respective counterparts shall, together with this Underwriting Agreement Standard Provisions, constitute
one and the same instrument.

17. The Company hereby acknowledges that (a) the purchase and sale of the Designated Securities pursuant to any Pricing Agreement is an
arm’s-length commercial transaction between the Company, on the one hand, and the Underwriters and any affiliate through which it may be acting, on
the other, (b) the Underwriters are acting as principal and not as an agent or fiduciary of the Company and (c) the Company’s engagement of the
Underwriters in connection with the offering and the process leading up to the offering is as independent contractors and not in any other capacity.
Furthermore, the Company agrees that it is solely responsible for making its own judgments in connection with the offering (irrespective of whether any
of the Underwriters has advised or is currently advising the Company on related or other matters). The Company agrees that it will not claim that the
Underwriters have rendered advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection with
such transaction or the process leading thereto.

18. Notwithstanding and to the exclusion of any other term of this Underwriting Agreement Standard Provisions or any other agreements,
arrangements, or understanding between the parties hereto, each counterparty to a BRRD Party acknowledges and accepts that a BRRD Liability arising
under this Agreement may be subject to the exercise of Bail-in Powers by the Relevant Resolution Authority, and acknowledges, accepts, and agrees to
be bound by:
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(a) the effect of the exercise of Bail-in Powers by the Relevant Resolution Authority in relation to any BRRD Liability of any BRRD Party
to it under this Agreement, that (without limitation) may include and result in any of the following, or some combination thereof:

(i) the reduction of all, or a portion, of the BRRD Liability or outstanding amounts (including any accrued but unpaid interest) due
thereon;

(ii) the conversion of all, or a portion, of the BRRD Liability into shares, other securities or other obligations of the relevant BRRD
Party or another person, and the issue to or conferral on it of such shares, securities or obligations;

(iii) the cancellation of the BRRD Liability; and

(iv) the amendment or alteration of any interest, if applicable, thereon, the maturity or the dates on which any payments are due,
including by suspending payment for a temporary period; and

(b) the variation of the terms of this Agreement, as deemed necessary by the Relevant Resolution Authority, to give effect to the exercise of
Bail-in Powers by the Relevant Resolution Authority.

The terms which follow, when used in this Section 18, shall have the meanings indicated.

“Article 55 BRRD” means Article 55 of Directive 2014/59/EU establishing a framework for the recovery and resolution of credit
institutions and investment firms.

“Bail-in Legislation” means in relation to a member state of the European Economic Area which has implemented, or which at any time
implements, Article 55 BRRD, the relevant implementing law, regulation, rule or requirement as described in the EU Bail-in Legislation Schedule from
time to time.

“Bail-in Powers” means any Write-down and Conversion Powers as defined in the EU Bail-in Legislation Schedule from time to time, in
relation to the relevant Bail-in Legislation.

“BRRD Party” means any Underwriter subject to Bail-in Powers.

“EU Bail-in Legislation Schedule” means the document described as such, then in effect, and published by the Loan Market Association
(or any successor person) from time to time at http://www.lma.eu.com/pages.aspx?p=499.

“BRRD Liability” means a liability in respect of which the relevant Write Down and Conversion Powers in the applicable Bail-in
Legislation may be exercised.
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“Relevant Resolution Authority” means the resolution authority with the ability to exercise any Bail-in Powers in relation to the relevant
BRRD Party.

19. The Company hereby authorizes BNP Paribas as the “Stabilizing Manager” to make any such public disclosure as is required under applicable
laws in connection with any stabilizations activity undertaken by the Stabilizing Manager or any person acting on its behalf. The Stabilizing Manager (or
any person acting on behalf of the Stabilizing Manager) for its own account may, to the extent permitted by applicable laws, over-allot and effect
transactions with a view to supporting the market price of the Securities at a level higher than that which might otherwise prevail, but in doing so the
Stabilizing Manager shall act as principal and not as agent of the Company and any loss resulting from overallotment and stabilization shall be borne,
and any profit arising therefrom shall be beneficially retained, by the Stabilizing Manager. However, there is no assurance that the Stabilizing Manager
(or persons acting on behalf of the Stabilizing Manager) will undertake any stabilization action. Nothing contained in this paragraph shall be construed
so as to require the Company to issue in excess of the aggregate principal amount of Securities specified in Schedule II hereto. Such stabilization, if
commenced, may be discontinued at any time and shall be conducted by the Stabilizing Manager in accordance with all applicable laws.

20. The execution of this Agreement by each Underwriter constitutes the acceptance of each Underwriter of the ICMA Agreement Among
Managers Version 1/New York Schedule, subject to any amendment notified to the Underwriters in writing at any time prior to the execution of this
Agreement. References to the “Managers” shall be deemed to refer to the Underwriters, references to the “Lead Manager” shall be deemed to refer to
each of BNP Paribas, Citigroup Global Markets Limited and J.P. Morgan Securities plc and references to “Settlement Lead Manager” shall be deemed to
refer to BNP Paribas. As applicable to the Underwriters, Clause 3 of the ICMA Agreement Among Managers Version 1/New York Schedule shall be
deemed to be deleted in its entirety and replaced with Section 9 of this Agreement.

21. Solely for the purposes of the requirements of Article 9(8) of the MIFID Product Governance rules under EU Delegated Directive 2017/593
(the “Product Governance Rules”) regarding the mutual responsibilities of manufacturers under the Product Governance Rules:

(a) each of BNP, Citigroup Global Markets Limited and J.P. Morgan Securities plc (each a “Manufacturer” and together “the Manufacturers”)
acknowledges to each other Manufacturer that it understands the responsibilities conferred upon it under the Product Governance Rules relating to
each of the product approval process, the target market and the proposed distribution channels as applying to the Securities and the related
information set out in the Prospectus in connection with the Securities; and

(b) the Underwriters and the Issuer note the application of the Product Governance Rules and acknowledge the target market and distribution
channels identified as applying to the Securities by the Manufacturers and the related information set out in the Prospectus in connection with the
Securities.
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22. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such party of this Agreement and any interest and obligation in or under this Agreement will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by
the laws of the United States or a state of the United States.

(b) In the event that any Underwriter that is a Covered Entity or any BHC Act Affiliate of such Underwriter becomes subject to a proceeding under
a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.

As used in Section 22:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. 1841(k);

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b);

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1 as applicable;

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
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ANNEX I

Pricing Agreement

May 15, 2019

BNP Paribas
Citigroup Global Markets Limited
J.P. Morgan Securities plc

c/o 10 Harewood Avenue
London, NW1 6AA
United Kingdom

c/o Citigroup Centre Canada Square
Canary Wharf
London E14 5LB
United Kingdom

c/o 25 Bank Street
Canary Wharf
London E14 5JP
United Kingdom

Ladies and Gentlemen:

Emerson Electric Co., a Missouri corporation (the “Company”), proposes, subject to the terms and conditions stated herein and in the
Underwriting Agreement Standard Provisions, dated May 15, 2019 (the “Standard Provisions”), a copy of which is attached hereto, to issue and sell to
the firms named in Schedule I hereto, the principal amount of the Securities set forth in such Schedule (the “Designated Securities”). Each of the
provisions of the Standard Provisions is incorporated herein by reference in its entirety and shall be deemed to be a part of this Pricing Agreement to the
same extent as if such provisions had been set forth in full herein. Unless otherwise noted, capitalized terms used herein have the meaning assigned to
such terms in the Standard Provisions. For the avoidance of doubt, the term “Designated Securities” shall mean the €500,000,000 0.375% Notes due
2024 (the “2024 Notes”).

Each reference to the Underwriters herein and in the provisions of the Standard Provisions shall be deemed to refer to the firms named in Schedule
I hereto. Each reference to the Representatives herein and in the provisions of the Standard Provisions shall be deemed to refer to BNP Paribas,
Citigroup Global Markets Limited and J.P. Morgan Securities plc, whose authority hereunder and thereunder may be exercised by them jointly.

Subject to the terms and conditions set forth herein (including the Schedules hereto) and in the Standard Provisions incorporated herein by
reference, the Company agrees to issue and sell to the Underwriters, and the Underwriters agree to purchase from the Company at a purchase price equal
to 99.631% of the entire aggregate principal amount of the 2024 Notes.



The Designated Securities will be issued against payment therefore in immediately available funds pursuant to the Indenture (the “Base
Indenture”) dated as of December 10, 1998 between the Company and Wells Fargo Bank, National Association (the “Trustee”) as successor to The
Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York Mellon (formerly known as The Bank of New York), and the
supplemental indenture to the Base Indenture to be entered into between the Company and the Trustee, in substantially the form previously provided to
the Representatives (as defined in the Standard Provisions) and to be dated May 22, 2019, in registered book-entry form through a common depositary
for Clearstream Banking, S.A. and Euroclear Bank SA/NV, as operator of the Euroclear system. Application will be made by the Company to list the
Designated Securities on the New York Stock Exchange.



If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, and upon acceptance hereof by you,
this letter and such acceptance hereof, including the provisions of the Underwriting Agreement Standard Provisions incorporated herein by reference,
shall constitute a binding agreement among the Underwriters and the Company.
 

Very truly yours,

EMERSON ELECTRIC CO.

By: /s/ James H. Thomasson

 
Name: James H. Thomasson
Title: Vice President and Treasurer

[Signature page to Pricing Agreement]



Accepted as of the date hereof:
 
BNP PARIBAS

By:  /s/ Hugh Pryse-Davies

 
Name: Hugh Pryse-Davies
Title: Authorized Signatory

By:  /s/ Sara Egan

 
Name: Sara Egan
Title: Authorized Signatory

[Signature page to Pricing Agreement]



CITIGROUP GLOBAL MARKETS LIMITED

By:  /s/ Tim Odell

 
Name: Tim Odell
Title: Delegated Signatory

[Signature page to Pricing Agreement]



J.P. MORGAN SECURITIES PLC

By:  /s/ Selma Adhikary

 
Name: Selma Adhikary
Title: Managing Director

[Signature page to Pricing Agreement]



BARCLAYS BANK PLC

By:  /s/ Simon Allison

 
Name: Simon Allison
Title: Authorised Signatory

[Signature page to Pricing Agreement]



DEUTSCHE BANK AG, LONDON BRANCH

By:  /s/ John Han

 
Name: John Han
Title: Managing Director

By:  /s/ Anguel Zaprianov

 
Name: Anguel Zaprianov
Title: Managing Director

[Signature page to Pricing Agreement]



HSBC SECURITIES (USA) INC.

By:  /s/ Diane Kenna

 
Name: Diane Kenna
Title: Managing Director

[Signature page to Pricing Agreement]



MERRILL LYNCH INTERNATIONAL

By:  /s/ Angus Reynolds

 
Name: Angus Reynolds
Title: Managing Director

[Signature page to Pricing Agreement]



WELLS FARGO SECURITIES INTERNATIONAL LIMITED

By:  /s/ Alicia Reyes

 
Name: Alicia Reyes
Title: CEO

[Signature page to Pricing Agreement]



Schedule I to Pricing Agreement
 

Underwriters   
Principal Amount of 2024

Notes to be Purchased  

BNP Paribas    €  91,670,000 
Citigroup Global Markets Limited    91,665,000 
J.P. Morgan Securities plc    91,665,000 
Barclays Bank PLC    45,000,000 
Deutsche Bank AG, London Branch    45,000,000 
HSBC Securities (USA) Inc.    45,000,000 
Merrill Lynch International    45,000,000 
Wells Fargo Securities International Limited    45,000,000 

     

Total    €500,000,000 



Schedule II to Pricing Agreement

Free Writing Prospectus
Filed pursuant to Rule 433

Dated May 15, 2019
Relating to

Preliminary Prospectus Supplement dated May 15, 2019 to
Prospectus dated November 20, 2017

Registration Statement No. 333-221668

Final Term Sheet
 

€500,000,000 0.375% Notes due 2024
 
Issuer:   Emerson Electric Co.

Legal Entity Identifier:   FGLT0EWZSUIRRITFOA30

Principal Amount:   €500,000,000

Title of Securities:   0.375% Notes due 2024

Trade Date:   May 15, 2019

Settlement Date*:   May 22, 2019 (T+5)

Maturity Date:   May 22, 2024

Listing:   Emerson Electric Co. intends to apply to list the 0.375% Notes due 2024 on the New York Stock Exchange

Benchmark Bund:   OBL 0.000% due April 5, 2024 #179

Benchmark Bund Yield / Price:   -0.514% / 102.550%

Spread to Benchmark Bund:   +90.3 basis points

Spread to Mid Swaps:   +42 basis points

Mid Swaps Yield:   -0.031%

Interest Rate:   0.375% per annum

Yield to Maturity:   0.389%

Public Offering Price:   99.931%

Gross Proceeds to Issuer:   €499,655,000

Interest Payment Date:   Annually in arrears on May 22, commencing May 22, 2020

Redemption Provision:   

        Make-Whole Call:   Bund plus 15 basis points prior to April 22, 2024

        Par Call:   On or after April 22, 2024



        Tax Redemption:
  

The notes will be redeemable if certain events occur involving United States taxation as described in the
preliminary prospectus supplement

CUSIP:   291011 BK9

ISIN:   XS1999902502

Common Code:   199990250

Joint Book-Running Managers:

  

BNP Paribas
Citigroup Global Markets Limited
J.P. Morgan Securities plc

Co-Managers:

  

Barclays Bank PLC
Deutsche Bank AG, London Branch
HSBC Securities (USA) Inc.
Merrill Lynch International
Wells Fargo Securities International Limited

* It is expected that delivery of the notes will be made against payment therefor on or about May 22, 2019, which is the fifth U.S. business day
following the date of the pricing of the Notes. Under Rule 15c6-1 under the Exchange Act, trades in the secondary market generally are
required to settle in two business days unless the parties to that trade expressly agree otherwise. Accordingly, purchasers who wish to trade the
Notes prior to the third business day preceding the settlement date will be required, by virtue of the fact that the Notes initially will settle in
T+5, to specify an alternative settlement cycle at the time of any such trade to prevent failed settlement and should consult their own advisors.
Purchasers of notes who wish to trade their notes on the date of pricing or the next succeeding business day should consult their own advisor.

The issuer has filed a registration statement (including a prospectus) and a preliminary prospectus supplement with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that registration statement, the preliminary prospectus
supplement and other documents the issuer has filed with the SEC for more complete information about the issuer and this offering. You may
get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any underwriter or any dealer
participating in the offering will arrange to send you the prospectus if you request it by calling BNP Paribas toll free at 1-800-854-5674,
Citigroup Global Markets Limited toll free at 1-800-831-9146 or J.P. Morgan Securities plc at +44-207-134-2468.

MiFID II product governance / Professional investors and ECPs only target market – Solely for the purposes of each manufacturer’s product
approval process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all channels for distribution of
the Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a
“distributor”) should take into consideration the manufacturer’s target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the manufacturers’ target market assessment) and
determining appropriate distribution channels.

PRIIPs Regulation – No PRIIPs key information document (KID) has been prepared as not available to retail in EEA.



Any disclaimers or other notices that may appear below are not applicable to this communication and should be disregarded. Such disclaimers
or other notices were automatically generated as a result of this communication being sent via Bloomberg or another email system.



Schedule III to Pricing Agreement

List of Issuer Free Writing Prospectuses:
 

 •  Free writing prospectus dated May 15, 2019 filed pursuant to Rule 433 relating to Preliminary Prospectus Supplement dated May 15, 2019
to Prospectus dated November 20, 2017



Exhibit 4.1

EMERSON ELECTRIC CO.
as Issuer

and

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustee

SECOND SUPPLEMENTAL INDENTURE

Dated as of May 22, 2019

€500,000,000 0.375% Notes due 2024



SECOND SUPPLEMENTAL INDENTURE, dated as of May 22, 2019 (this “Second Supplemental Indenture”), by and between EMERSON
ELECTRIC CO., a Missouri corporation (the “Issuer”) and Wells Fargo Bank, National Association, a national banking association, as successor to The
Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York), as the trustee (the “Trustee”).

RECITALS

WHEREAS, the Issuer had heretofore executed and delivered to the Trustee an Indenture dated as of December 10, 1998 (the “Original
Indenture” and, together with this Second Supplemental Indenture, the “Indenture”) providing for the issuance by the Issuer from time to time of its
unsecured debentures, notes or other evidences of indebtedness to be issued in one or more series (in the Original Indenture and herein called the
“Securities”); and

WHEREAS, Section 8.1 of the Original Indenture provides, among other things, that the Issuer and the Trustee may, without the consent of
Holders, enter into indentures supplemental to the Original Indenture to create one or more series of the Issuer’s Securities and establish the form, terms
and conditions thereof, as permitted by Sections 2.1 and 2.3 of the Original Indenture;

WHEREAS, the Issuer desires to create and provide for the issuance of new Securities to be designated as the “0.375% Notes due 2024” (the
“Notes”);

WHEREAS, pursuant to Sections 6.2, 8.4 and 13.5 of the Original Indenture, an Officers’ Certificate and an Opinion of Counsel have been
delivered to the Trustee stating that the execution and delivery of this Second Supplemental Indenture is authorized or permitted by the Original
Indenture and complies with the applicable provisions thereof and that all conditions precedent provided for in the Original Indenture relating to the
execution of this Second Supplemental Indenture have been complied with; and

WHEREAS, all acts and things necessary to make the Notes, when the Notes have been executed by the Issuer, authenticated by the
Authenticating Agent, issued upon the terms and subject to the conditions set forth hereinafter and in the Original Indenture and delivered as provided in
the Indenture against payment therefor, valid, binding and legal obligations of the Issuer, enforceable against the Issuer according to their terms, and all
actions required to be taken by the Issuer under the Original Indenture to make this Second Supplemental Indenture a valid, binding and legal agreement
of the Issuer, have been done;

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the sufficiency and adequacy of which are
hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
APPLICATION OF SUPPLEMENTAL INDENTURE

AND CREATION OF NOTES

SECTION 1.01. Application of this Second Supplemental Indenture. Notwithstanding any other provision of this Second Supplemental Indenture,
the provisions of this Second Supplemental Indenture, including the covenants set forth herein, are expressly and solely for the benefit of the Holders of
the Notes. The Notes constitute a separate series of Securities as provided in Section 2.3 of the Original Indenture.
 



SECTION 1.02. Definitions.

(a) Capitalized terms used in this Second Supplemental Indenture and not otherwise defined herein shall have the meanings ascribed to them in the
Original Indenture.

(b) To the extent a defined term is defined both in this Second Supplemental Indenture, including the Exhibits hereto, and in the Original
Indenture, the definition in this Second Supplemental Indenture, including the Exhibits hereto, shall govern with respect to the Notes.

(c) For purposes of the Trust Indenture Act, “indenture trustee” or “institutional trustee” shall mean the Trustee.

(d) In addition, the following terms shall have the following meanings to be equally applicable to both the singular and the plural forms of the
terms defined:

“Additional Amounts” has the meaning set forth in Section 2.06 hereof.

“Agency Agreement” means the Agency Agreement by and among the Issuer, the Paying Agent, the Security Registrar, the Authenticating Agent,
and the Trustee effective as of May 22, 2019.

“Authenticating Agent” means any Person authorized by the Trustee pursuant to Section 2.09 hereof to act on behalf of the Trustee to
authenticate Securities of one or more series.

“Business Day” means any day that is not a Saturday or Sunday and that is not a day on which banking institutions are authorized or obligated by
law or executive order to close in the City of New York or London and on which the Trans-European Automated Real-time Gross Settlement Express
Transfer system (the TARGET2 system), or any successor thereto, operates.

“Clearstream” means Clearstream Banking, S.A.

“Code” has the meaning set forth in Section 2.06.

“Comparable Government Bond” means, in relation to any Comparable Government Bond Rate calculation, at the discretion of an independent
investment bank selected by the Issuer, a German federal government bond whose maturity is closest to the maturity of the Notes to be redeemed, or if
such independent investment bank in its discretion determines that such similar bond is not in issue, such other German federal government bond as
such independent investment bank may, with the advice of three brokers of, and/or market makers in, German federal government bonds selected by the
Issuer, determine to be appropriate for determining the Comparable Government Bond Rate.

“Comparable Government Bond Rate” means, with respect to any Redemption Date, the price, expressed as a percentage (rounded to three
decimal places, with 0.0005 being rounded upwards), at which the gross redemption yield on the Notes to be redeemed, if they were to be purchased at
such price on the third Business Day prior to the Redemption Date, would be equal to the gross redemption yield on such Business Day of the
Comparable Government Bond on the basis of the middle market price of the Comparable Government Bond prevailing at 11:00 a.m. (London time) on
such Business Day as determined by an independent investment bank selected by the Issuer.
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“Corporate Trust Office” shall be for the purposes of (a) Sections 7.5 and 13.4 in the Original Indenture, the office of the Trustee, which office
is, at the date of this Second Supplemental Indenture, located at Wells Fargo Bank, National Association, 150 East 42nd Street, 40th Floor, New York,
New York 10017, Attention: Corporate Trust Services, (b) Section 2.8 of the Original Indenture and the provisions of Section 3.2 of the Original
Indenture relating to the registration of transfer or exchange of the Notes, the office of the Security Registrar, which office is, as of the date of this
Second Supplemental Indenture, located at U.S. Bank National Association, 100 Wall Street, New York, New York 10005, (c) the other provisions of
Section 3.2 of the Original Indenture, the office of the Paying Agent, which office is, at the date of this Second Supplemental Indenture, located at
Elavon Financial Services DAC, UK Branch, 125 Old Broad Street, Fifth Floor, London EC2N 1 AR, United Kingdom, Attention: MBS Relationship
Management, or (d) in each case such other addresses as to which Trustee, the Security Registrar or the Paying Agent, as the case may be, may give
notice to the Issuer.

“Depositary” means, with respect to the Notes, Elavon Financial Services DAC, as common depositary, or its nominee, on behalf of Euroclear
and Clearstream, or any successor entity thereto. For the purposes of this Second Supplemental Indenture only, the third paragraph under Section 2.4 of
the Original Indenture is replaced in its entirety by the following:

“For Securities of any series that are denominated in United States dollars, each Depositary designated pursuant to Section 2.3 for a Global
Security in registered form must, at the time of its designation and at all times while it serves as a Depositary, be a clearing agency registered under the
Securities Exchange Act of 1934, as amended, and shall be eligible to serve as such under any other applicable statute or regulation. Without limiting the
foregoing, Euroclear Bank SA/NV and Clearstream Banking, S.A., and their nominees and successors, are expressly authorized to be designated as
Depositary pursuant to Section 2.3.”

“Dollar” and “$” means the lawful currency of the United States of America.

“€” or “euro” means the single currency introduced at the third stage of the European Economic and Monetary Union pursuant to the Treaty on
the Functioning of the European Union, as amended from time to time.

“Euroclear” means Euroclear Bank SA/NV, as operator of the Euroclear System.

“Global Note” means a single permanent fully-registered global note in book-entry form, without coupons, deposited with, or on behalf of, the
Depositary or its nominee, and registered in the name of the Depositary or its nominee, substantially in the form of Exhibit A attached hereto. A Global
Note is a “Global Security” within the meaning of the Original Indenture.
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“Indenture” means the Original Indenture as supplemented and amended by this Second Supplemental Indenture.

“Interest Payment Date” has the meaning set forth in Section 2.03(c) hereof.

“Maturity Date” has the meaning set forth in Section 2.03(b) hereof.

“Notes” has the meaning set forth in the Recitals hereto.

“Original Indenture” has the meaning set forth in the Recitals hereto.

“Par Call Date” means April 22, 2024.

“Paying Agent” means any Person authorized by the Issuer to pay the principal of or any premium or interest on the Notes on behalf of the Issuer.

“Paying Agent Office” means the designated office of the Paying Agent of which the corporate trust paying agent office of the Paying Agent
shall, at any particular time, be administered, which office is, at the date of this Second Supplemental Indenture, located at 125 Old Broad Street, Fifth
Floor, London EC2N 1 AR, United Kingdom, Attention: MBS Relationship Management.

“Redemption Date” means the Business Day on which Notes are redeemed by the Issuer pursuant to Sections 3.01 or 3.02 hereof.

“Redemption Price” means the price at which Notes are redeemed by the Issuer pursuant to Sections 3.01 or 3.02 hereof.

“Registered Securities” means any Notes which are registered in the security register.

“Regular Record Date” has the meaning set forth in Section 2.03(c) hereof.

“Second Supplemental Indenture” has the meaning set forth in the Recitals hereto.

“Security Registrar” means any Person authorized by the Issuer to maintain the security register for the purpose of registering and transferring
the Notes.

ARTICLE II
CREATION, FORMS,

TERMS, CONDITIONS AND COVENANTS OF THE SECURITIES

Section 2.01. Creation of the Notes. In accordance with Section 2.3 of the Original Indenture, the Issuer hereby creates the Notes as a separate
series of its Securities issued pursuant to the Indenture. The Notes shall be issued initially in an aggregate principal amount of €500,000,000, except as
permitted by Sections 2.8, 2.9 or 2.11 of the Original Indenture.
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Section 2.02. Form of the Notes. The Notes shall be issued in the form of a Global Note, duly executed by the Issuer and authenticated by the
Authenticating Agent, which shall be deposited with, or on behalf of, the Depositary or its nominee, as common depositary for, and in respect of
interests held through, Euroclear and Clearstream, and registered in the name of such common depositary or its nominee for the accounts of Euroclear
and Clearstream. The Notes and the Trustee’s and Authenticating Agent’s Certification of Authentication in respect thereof shall be substantially in the
form of Exhibit A attached hereto. So long as Euroclear or Clearstream or their nominee or the Depositary or its nominee is the Holder of the Global
Note, Euroclear, Clearstream, the Depositary or their respective nominees, as the case may be, shall be considered the sole owner or Holder of the Notes
represented by such Global Note for all purposes under the Indenture and the Notes. Except as set forth in Sections 2.03(d) hereof, the Global Note may
be transferred, in whole and not in part, only to Euroclear or Clearstream or their respective nominees only through records maintained by Clearstream
and Euroclear (with respect to beneficial interests of participants) or by participants or Persons that hold interests through participants (with respect to
beneficial interests of beneficial owners), and owners of beneficial interests in the Global Note will not be entitled to have the Notes registered in their
names and will not receive or be entitled to receive physical delivery of Notes in definitive form. Payments of principal, premium, if any, and interest in
respect of the Global Note will be made to Euroclear, Clearstream, such nominee or such Depositary, as the case may be, as Holder thereof. None of the
Issuer, the Trustee, any underwriter or any affiliate of any of the above or any Person by whom any of the above is “controlled,” as such term is defined
in the Securities Act, will have any responsibility or liability for any records relating to or payments made on account of beneficial ownership interests
in the Global Note or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests. The terms and provisions
contained in the form of Global Note attached hereto as Exhibit A shall constitute, and are hereby expressly made, a part of this Second Supplemental
Indenture and the Issuer, by its execution and delivery of this Second Supplemental Indenture, expressly agrees to such terms and provisions and to be
bound thereto. Any of the Notes may have such letters, numbers or other marks of identification and such notations, legends and endorsements as the
officers executing the same may approve (execution thereof to be conclusive evidence of such approval) and are not inconsistent with the provisions of
the Indenture (and which do not affect the rights, duties or immunities of the Trustee), or as may be required to comply with any law or with any rule or
regulation made pursuant thereto or with any rule or regulation of any securities exchange or automated quotation system on which the Notes may be
listed. For the purposes of this Second Supplemental Indenture only, the Global Security Legend for the Notes shall be the legend set forth at the
beginning of the form of Global Note attached hereto as Exhibit A, and such legend shall apply in lieu of the legend set forth in Section 2.4 of the
Original Indenture.

Section 2.03. Terms, Conditions and Covenants of the Notes. The Notes shall be governed by all the terms, conditions and covenants of the
Original Indenture, as supplemented by this Second Supplemental Indenture. In particular, the following provisions shall be terms of the Notes:

(a) Title and Aggregate Principal Amount. The title of the Notes shall be as specified in the Recitals; and the aggregate principal amount of the
Notes shall be as specified in Section 2.01 of this Article II, except as permitted by Section 2.8, 2.9 or 2.11 of the Original Indenture.

(b) Stated Maturity. The Notes shall mature, and the unpaid principal thereon shall be payable, on May 22, 2024 (the “Maturity Date”), subject to
the provisions of the Original Indenture and Article III below.
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(c) Interest. The rate per annum at which interest shall be payable on the Notes shall be 0.375%. Interest on the Notes shall be payable annually in
arrears on each May 22, commencing on May 22, 2020 (an “Interest Payment Date”), to the Persons in whose names the Notes are registered in the
security register applicable to the Notes at the close of business on the immediately preceding May 7 prior to the applicable Interest Payment Date
regardless of whether such day is a Business Day (each, a “Regular Record Date”). Interest on the Notes shall be computed on the basis of the actual
number of days in the period for which interest is being calculated and the actual number of days from and including the last date on which interest was
paid on the Notes (or May 22, 2019, if no interest has been paid on the Notes), to, but excluding, the next scheduled Interest Payment Date. This
payment convention is referred to as ACTUAL/ACTUAL (ICMA) as defined in the rulebook of the International Capital Market Association. Interest on
the Notes shall accrue from and including May 22, 2019. If an Interest Payment Date or the Maturity Date falls on a day that is not a Business Day, the
related payment of interest or principal, as applicable, will be made on the next Business Day with the same force and effect as if it were made on the
date the payment was due, and no interest will accrue on the amount so payable for the period from and after that Interest Payment Date or the Maturity
Date, as the case may be, to the date the payment is made. Interest payments will include accrued interest from and including the date of issue or from
and including the last date in respect to which interest has been paid, as the case may be, to, but excluding, the Interest Payment Date or the Maturity
Date, as the case may be.

(d) Registration and Form. The Notes shall be issuable as Registered Securities as provided in Section 2.02 of this Article II, subject to Article IV.
The Notes shall be issued and may be transferred only in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. All
payments of principal, premium, Redemption Price and accrued and unpaid interest in respect of the Notes shall be made by the Issuer in immediately
available funds and shall be payable in euro and, subject to Section 2.10(c) hereof, not any other currency.

(e) Defeasance and Covenant Defeasance. The provisions for defeasance in Section 12.2 of the Original Indenture, and the provisions for covenant
defeasance in Section 12.3 of the Original Indenture, shall be applicable to the Notes.

(f) Further Issues. Notwithstanding anything to the contrary contained herein or in the Original Indenture, the Issuer may, from time to time,
without the consent of or notice to the beneficial owners, create and issue further debt securities having the same ranking and terms and conditions as the
Notes in all respects, except for issue date and, in some cases, the public offering price and the first Interest Payment Date. Additional Notes issued in
this manner shall be consolidated with, and shall form a single series with, the previously outstanding Notes; provided that if such additional Notes are
not fungible with the previously issued Notes for U.S. federal income tax purposes, such additional Notes will have separate CUSIP and ISIN numbers.
Notice of the issuance of any such additional Notes shall be given by the Issuer to the Trustee, the Original Trustee, the Paying Agent, the Security
Registrar and the Authenticating Agent and a new supplemental indenture shall be executed in connection therewith. No such additional Notes may be
issued if an Event of Default has occurred and is continuing with respect to the Notes.
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(g) Other Terms, Conditions and Covenants. The Notes shall have such other terms, conditions and covenants as provided in the form thereof
attached as Exhibit A.

Section 2.04. Ranking. The Notes shall be general unsecured obligations of the Issuer. The Notes shall rank pari passu in right of payment with all
unsecured and unsubordinated indebtedness of the Issuer and senior in right of payment to all subordinated indebtedness of the Issuer.

Section 2.05. Sinking Fund. The Notes will not be entitled to any sinking fund.

Section 2.06. Payment of Additional Amounts.

(a) The Issuer will, subject to the exceptions and limitations set forth below, pay such additional amounts (“Additional Amounts”) as will result in
the receipt by each beneficial owner of a Note that is not a United States person (as defined in clause (c) below) of such amounts, after withholding or
deduction for any present or future tax, assessment or other governmental charge imposed by the United States or a taxing authority in the United States
(including any withholding or deduction with respect to the payment of such additional amounts) as would have been received had no such withholding
or deduction been required; provided, however, that the foregoing obligation to pay Additional Amounts shall not apply:

(1) to any tax, assessment or other governmental charge that is imposed by reason of the Holder (or the beneficial owner for whose benefit such
Holder holds such Note), or a fiduciary, settlor, beneficiary, member or shareholder or other equity owner of, or possessor of a power over, the Holder or
beneficial owner if the Holder or beneficial owner is an estate, trust, partnership, corporation or other entity, being considered as:

(a) being or having been engaged in a trade or business in the United States or having been present in the United States or having had a
permanent establishment in the United States;

(b) having a current or former connection with the United States (other than a connection arising solely as a result of the ownership of the
Notes, the receipt of any payment thereon or the enforcement of any rights thereunder), including being or having been a citizen or resident of the
United States;

(c) being or having been a personal holding company, a passive foreign investment company, a controlled foreign corporation or a foreign
tax exempt organization for United States federal income tax purposes or a corporation that has accumulated earnings to avoid United States
federal income tax;

(d) being or having been a “10-percent shareholder” of the Issuer as defined in Section 871(h)(3) of the United States Internal Revenue Code
of 1986, as amended (the “Code”), or any successor provision; or

(e) being or having been a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into in the ordinary
course of its trade or business;
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(2) to any Holder that is not the sole beneficial owner of the Notes, or a portion of the Notes, or that is a fiduciary, partnership or limited liability
company, but only to the extent that a beneficial owner with respect to the Holder, a beneficiary or settlor with respect to the fiduciary, or a beneficial
owner or member of the partnership or limited liability company would not have been entitled to the payment of such Additional Amounts had the
beneficiary, settlor, beneficial owner or member received directly its beneficial or distributive share of the payment;

(3) to any tax, assessment or other governmental charge that would not have been imposed but for the failure of the Holder or any other person to
comply with certification, identification or information reporting requirements concerning the nationality, residence, identity or connection with the
United States of such Holder or other person, if compliance is required by statute, by regulation of the United States or any taxing authority therein or by
an applicable income tax treaty to which the United States is a party as a precondition to exemption from, or reduction in, such tax, assessment or other
governmental charge;

(4) to any tax, assessment or other governmental charge that is imposed otherwise than by withholding or deducting from payments on the Notes;

(5) to any tax, assessment or other governmental charge that would not have been imposed but for a change in law, treaty, regulation or
administrative or judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided for, whichever
occurs later;

(6) to any estate, inheritance, gift, sales, excise, transfer, wealth, capital gains or personal property tax or similar tax, assessment or other
governmental charge;

(7) to any tax, assessment or other governmental charge required to be withheld by any Paying Agent from any payment of principal of or
premium, if any, or interest on any note, if such payment can be made without such withholding by at least one other Paying Agent;

(8) to any tax, assessment or other governmental charge that would not have been imposed but for the presentation by the Holder of any note,
where presentation is required, for payment on a date more than 30 days after the date on which payment became due and payable or the date on which
payment thereof is duly provided for, whichever occurs later;

(9) to any tax, assessment or other governmental charge imposed under Sections 1471 through 1474 of the Code (or any amended or successor
provisions), any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the Code, any
intergovernmental agreement or any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into
in connection with the implementation of such sections of the Code; or

(10) in the case of any combination of clauses (1), (2), (3), (4), (5), (6), (7), (8) and (9).

(b) The Notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable to the Notes.
Except as specifically provided under this Section 2.06, the Issuer will not be required to make any payment for any tax, assessment or other
governmental charge imposed by any government or a political subdivision or taxing authority of or in any government or political subdivision.
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(c) As used under this Section 2.06, the term “United States” means the United States of America (including the states of the United States and the
District of Columbia and any political subdivision thereof) and the term “United States person” means any individual who is a citizen or resident of the
United States for U.S. federal income tax purposes, a corporation, partnership or other entity created or organized in or under the laws of the United
States, any state of the United States or the District of Columbia (other than a partnership that is not treated as a United States person under any
applicable Treasury regulations), or any estate or trust the income of which is subject to United States federal income taxation regardless of its source.

(d) Whenever in the Indenture (including the Notes) there is referenced, in any, context, the payment of amounts based on the payment of
principal of, or premium, if any, or interest on, the Notes, or any other amount payable thereunder or with respect thereto, such reference will be deemed
to include the payment of Additional Amounts as described under this Section 2.06 to the extent that, in such context, Additional Amounts are, were or
would be payable in respect thereof. If Additional Amounts are payable on the Notes, the Issuer shall provide an Officers’ Certificate to the Trustee and
the Paying Agent on or before the date such Additional Amounts are payable setting forth the amount of such Additional Amounts in reasonable detail.
The Trustee and the Paying Agent may provide a copy of such Officers’ Certificate or other notice received from the Issuer relating to Additional
Amounts to any Holder upon request. Unless and until a Responsible Officer of the Trustee receives at the Corporate Trust Office such a certificate, the
Trustee and the Paying Agent may assume without inquiry that no such Additional Amounts are payable. The Trustee and the Paying Agent shall not at
any time be under any duty or responsibility to any Holder to determine whether any Additional Amounts are payable, or with respect to the nature,
extent, or calculation of the amount of any Additional Amounts owed, or with respect to the method employed in such calculation of any Additional
Amount. If the Issuer has paid Additional Amounts directly to the Persons entitled to it, the Issuer shall deliver to the Trustee and the Paying Agent an
Officers’ Certificate setting forth the particulars of such payment.

Section 2.07. Paying Agent and Security Registrar.

The Issuer shall maintain a Paying Agent authorized by the Issuer. The Issuer hereby authorizes Elavon Financial Services DAC, UK Branch to
initially act as the Paying Agent for the Notes. The Issuer shall maintain a Security Registrar. The Issuer hereby authorizes U.S. Bank National
Association to initially act as Security Registrar for the Notes.

For so long as the Notes are represented in the form of a Global Note, the Issuer shall, through the Paying Agent, make all payments of principal
and interest by wire transfer of immediately available funds in euro to the Depositary or its nominee, as the case may be, as the registered owner and
Holder of the Global Note representing such Notes. In the event that Notes in definitive form shall have been issued, payments (including principal,
premium, if any, and interest) with respect to the Notes in definitive form will be payable at the Paying Agent Office, or, at the Issuer’s option, by check
mailed to the Holders thereof at the respective addresses set forth in the security register, provided that all payments (including principal, premium, if
any, and interest) on Notes in definitive form, for which the Holders thereof have given wire transfer instructions to the Paying Agent at least ten
Business Days prior to the applicable payment date, will be required to be made by wire transfer of immediately available funds in euro to the accounts
specified by the Holders thereof, subject, in each case, to surrender of the Notes to the Paying Agent in the case of payments of principal or premium.
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No service charge will be made for any transfer or exchange of the Notes, but the Issuer may require payment of a sum sufficient to cover any tax
or other governmental charge payable in connection with a transfer or exchange.

Section 2.08. Authenticating Agent.

The Trustee may appoint an Authenticating Agent reasonably acceptable to the Issuer. Unless limited by the terms of such appointment, an
Authenticating Agent may authenticate Securities whenever the Trustee may do so. Each reference in the Indenture to authentication by the Trustee
includes authentication by such agent.

The Trustee hereby appoints Elavon Financial Services DAC, UK Branch as an Authenticating Agent to authenticate and deliver the Notes on
behalf of the Trustee. Elavon Financial Services DAC, UK Branch as an Authenticating Agent is acceptable to the Issuer.

Section 2.09. Issuance in Euro.

(a) Initial Holders of the Notes will be required to pay for the Notes in euro, and principal, premium, if any, and interest payments on the Notes,
including any payments made upon any redemption of the Notes, will be payable in euro.

(b) Distributions of principal, premium, if any, and interest with respect to the Global Note will be credited in euro to the extent received by
Euroclear or Clearstream from the Paying Agent to the cash accounts of Euroclear or Clearstream customers in accordance with the relevant system’s
rules and procedures.

(c) If, on or after the date of issuance of the Notes, the Issuer is unable to obtain euro in amounts sufficient to make a required payment under the
Notes due to the imposition of exchange controls or other circumstances beyond the Issuer’s control (including the dissolution of the European
Monetary Union) or if the euro is no longer being used by the then member states of the European Monetary Union that have adopted the euro as their
currency or for the settlement of transactions by public institutions of or within the international banking community, then all payments in respect of the
Notes will be made in Dollars until the euro is again available to the Issuer or so used. In such circumstances, the amount payable on any date in euro
will be converted into Dollars at the rate mandated by the U.S. Federal Reserve Board as of the close of business on the second Business Day prior to
the relevant payment date or, in the event the U.S. Federal Reserve Board has not mandated a rate of conversion, on the basis of the then most recent
euro/Dollar exchange rate available on or prior to the second Business Day prior to the relevant payment date, as determined by the Issuer in its sole
discretion. Any payment in respect of the Notes so made in Dollars will not constitute an Event of Default under the Notes or the Indenture. Neither the
Trustee nor the Paying Agent shall have any responsibility for any calculation or conversion in connection with the foregoing.
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ARTICLE III
REDEMPTIONS

Section 3.01. Optional Redemption.

(a) Prior to the Par Call Date. The Notes will be redeemable, either in whole or from time to time in part, at the option of the Issuer, prior to the
Par Call Date, upon not less than 30 days and not more than 60 days prior notice transmitted to the Holders of the Notes to be redeemed, at a
Redemption Price equal to the greater of:

(i) 100 percent of the principal amount of such Notes to be redeemed, and

(ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon (exclusive of interest
accrued to that Redemption Date) discounted to that Redemption Date on an annual basis (ACTUAL/ACTUAL (ICMA)) at the Comparable
Government Bond Rate plus 15 basis points,

plus, in either case, accrued and unpaid interest on the principal amount being redeemed to that Redemption Date.

(b) On or After the Par Call Date.

The Notes will be redeemable, either in whole or from time to time in part, at the option of the Issuer, on or after the Par Call Date, upon not less
than 30 days and not more than 60 days prior notice transmitted to the Holders of the Notes to be redeemed, at a Redemption Price equal to 100 percent
of the principal amount of the Notes being redeemed, plus, in each case, accrued and unpaid interest on the principal amount being redeemed to the
applicable Redemption Date.

(c) Accrued Interest. Notwithstanding subsections (a) and (b) above, installments of interest on the Notes which are due and payable on the
Interest Payment Date falling on or prior to a Redemption Date shall be payable on such Interest Payment Date to the Holders of those Notes as of the
close of business on the relevant Regular Record Date according to the terms of the Notes and the Indenture. On and after the Redemption Date, interest
will cease to accrue on the Notes or any portion of the Notes that are called for redemption (unless the Issuer defaults in the payment of the Redemption
Price).

(d) Notice. Notices of any optional redemption shall be mailed or otherwise transmitted in accordance with the applicable procedures of Euroclear
or Clearstream to the holders of Notes being redeemed not less than 30 days and not more than 60 days before the redemption date of the Notes being
redeemed. The Issuer shall notify the Trustee and the Paying Agent of the Redemption Price promptly after the calculation thereof and in any event no
late than two Business Days prior to the Redemption Date, and the Trustee and the Paying Agent shall not be responsible for such calculation.

(e) Payment. On or prior to 10:00 a.m., London time, on the Redemption Date (or such later time as may be agreed between the Issuer and the
Paying Agent), the Issuer shall deposit with the Paying Agent an amount of money sufficient to pay the Redemption Price of, and accrued interest on,
the Notes to be redeemed to, but excluding, the Redemption Date.
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(f) Selection of Notes. If less than all of the Notes of a series are to be redeemed, the Notes in that series to be redeemed shall be selected by the
Paying Agent by a method the Paying Agent deems to be fair and appropriate or, in the event that the Notes are represented by one or more Global
Notes, beneficial interests therein shall be selected for redemption by Clearstream and Euroclear in accordance with their respective applicable
procedures therefor. If the Notes are listed on any national securities exchange, Euroclear or Clearstream will select Notes in compliance with their
respective procedures and those of the principal national securities exchange on which the Notes are listed. Notwithstanding the foregoing, if less than
all of the Notes are to be redeemed, no Notes of a principal amount of €100,000 or less shall be redeemed in part. In any case, the principal amount of
any Note remaining outstanding after a redemption in part shall be €100,000 or an integral multiple of €1,000 in excess thereof.

Section 3.02. Tax Redemption. If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the
laws) or treaties of the United States (or any taxing authority in the United States), or any change in, or amendments to, an official position regarding the
application or interpretation of such laws, regulations, rulings or treaties, which change or amendment is announced or becomes effective on or after the
date of issuance of the Notes, the Issuer becomes or will become obligated to pay additional amounts as described herein under Section 2.06 with
respect to the Notes, then the Issuer may at any time at its option redeem, in whole, but not in part, the outstanding Notes on not less than 15 nor more
than 60 days’ prior notice, at a redemption price equal to 100 percent of their principal amount, together with accrued and unpaid interest on those Notes
to, but not including, the date fixed for redemption; provided such obligation cannot be avoided by its taking reasonable measures available to it, not
including substitution of the obligor under the Notes.

ARTICLE IV
TRANSFER AND EXCHANGE

Section 4.01. Transfer and Exchange.

For the purposes of this Second Supplemental Indenture only, the fifth and sixth paragraphs under Section 2.8 of the Original Indenture are
replaced in their entirety by the following:

“The Notes shall not be convertible into, or exchangeable for, any other securities of the Issuer, except that the Notes shall be exchangeable for
other Notes to the extent provided for in the Original Indenture and subject to the conditions set forth below. Subject to certain conditions, the Notes
represented by the Global Securities are exchangeable for Securities in definitive form of like tenor in minimum denominations of €100,000 principal
amount and integral multiples of €1,000 in excess thereof if:

(1) the Depositary provides notification that it is unwilling, unable or no longer qualified to continue as depositary for the Global Securities and a
successor is not appointed by the Issuer within 90 days;

(2) the Issuer has been notified that both Clearstream and Euroclear have been closed for business for a continuous period of 14 days (other than
by reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact done so and no successor
clearing system is available;
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(3) the Issuer has or will become subject to adverse tax consequences which would not be suffered were the Notes represented by the Securities in
definitive form; or

(4) an event of default entitling the Holders of the Notes to accelerate the maturity thereof has occurred and is continuing.

Upon the occurrence of any of the preceding events above, the Issuer will notify the Trustee, the Paying Agent, the Security Registrar and the
Authenticating Agent in writing that, upon surrender by the participants of their interest in such Global Securities, Securities in definitive form will be
issued to each Person that such participants and the Depositary identify as being the beneficial owner of the related Securities. Beneficial interests in
Global Securities may be exchanged for Securities in definitive form of the same series upon request but only upon at least 30 days’ prior written notice
given to Trustee by or on behalf of the Depositary in accordance with customary procedures. Global Securities also may be exchanged or replaced, in
whole or in part, as provided in Sections 2.8, 2.9 and 2.11 hereof. Except as otherwise provided above in this Section 2.8, every Security authenticated
and delivered in exchange for, or in lieu of, a Global Security or any portion thereof, pursuant to this Section 2.8 or Sections 2.9 and 2.11 of the Original
Indenture, shall be authenticated and delivered in the form of, and shall be, a Global Security. A Global Security may not be exchanged for another
Security other than as provided in this Section 2.8.

In all cases, definitive Securities delivered in exchange for any Global Security or beneficial interest therein will be registered in the names, and
issued in any approved denominations, requested by or on behalf of Clearstream and Euroclear (in accordance with their customary procedures).”

ARTICLE V
OFFICES AND ROLES

Section 5.01. Offices for Payment. Elavon Financial Services DAC, UK Branch will initially act as the Paying Agent and Authenticating Agent for
the Notes and U.S. Bank National Association will initially act as the Security Registrar for the Notes, including in each case for the purposes of
Section 3.2 of the Original Indenture. The Notes may be presented for payment at the Paying Agent Office of the Paying Agent or at any other agency as
may be appointed from time to time by the Issuer, subject to Section 2.07 hereof.

Section 5.02. Certain Roles.

(a) Each reference to the Trustee or any agent in the Original Indenture, to the extent it relates to the performance of duties or the exercise of rights
assigned by this Second Supplemental Indenture, the Notes, or the Agency Agreement, in each case to the Paying Agent, shall be deemed to be a
reference to the Paying Agent.
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(b) The references to the Trustee in Section 2.1 of the Original Indenture, the reference to the Trustee in Section 2.10 of the Original Indenture,
each related reference in the Original Indenture to the Trustee receiving Securities for cancellation or cancelling Securities (including such references
contained in the definition of “Outstanding” and in Sections 2.1 and 10.1 of the Original Indenture), and each other reference to the Trustee or any agent,
to the extent it relates to the performance of duties or the exercise of rights assigned by this Second Supplemental Indenture, the Notes, or the Agency
Agreement, in each case to the Security Registrar, shall be deemed to be a reference to the Security Registrar.

(c) Each reference to the Trustee or any agent, to the extent it relates to the performance of duties or the exercise of rights assigned by this Second
Supplemental Indenture, the Notes, or the Agency Agreement, in each case to the Authenticating Agent, shall be deemed to be a reference to the
Authenticating Agent.

(d) Notwithstanding anything to the contrary, the Trustee, Paying Agent, Security Registrar, and Authenticating Agent may, with the consent of the
Issuer, provide for the performance of any of the duties to be performed by any of them under the Indenture or the Notes to be performed by another of
them, subject to the terms of the Indenture, and any duties so performed shall be deemed to have been performed by the appropriate party for all
purposes under the Indenture and the Notes.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 6.01. Ratification of Original Indenture. This Second Supplemental Indenture is executed and shall be construed as an indenture
supplemental to the Original Indenture, and as supplemented and modified hereby, the Original Indenture is in all respects ratified and confirmed, and
the Original Indenture and this Second Supplemental Indenture shall be read, taken and construed as one and the same instrument.

Section 6.02. Recitals of Fact. The Trustee makes no representation as to and shall not be responsible in any manner whatsoever for or in respect
of the validity or sufficiency of this Second Supplemental Indenture or the Notes or the due execution thereof by the Issuer, except for any certificate of
authentication in accordance with the Indenture. The recitals of fact contained herein shall be taken as the statements solely of the Issuer and the Trustee
assumes no responsibility for the correctness thereof or liability in any manner whatsoever for or with respect to any of the recitals or statements
contained herein, except, with respect to the Trustee, for any certificate of authentication in accordance with the Indenture. The Trustee shall not be
accountable for the use or application by the Issuer of the Notes or the proceeds thereof. The Trustee is hereby authorized by the Issuer to enter into the
Agency Agreement and perform its obligations and exercise its rights thereunder in accordance with its terms. All of the provisions contained in the
Indenture in respect of the rights, powers, privileges, indemnities and immunities of the Trustee shall be applicable in respect of this Second
Supplemental Indenture and the Agency Agreement as fully and with like force and effect as though set forth in full herein and therein.

Section 6.03. Effect of Headings. The Article and Section headings herein are for convenience only and shall not affect the construction hereof.
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Section 6.04. Successors and Assigns. All covenants and agreements in this Second Supplemental Indenture by the Issuer shall bind its successors
and assigns, whether so expressed or not.

Section 6.05. Separability Clause. In case any one or more of the provisions contained in this Second Supplemental Indenture shall for any reason
be held to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby.

Section 6.06. Governing Law; Jury Trial Waiver. THIS SECOND SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. EACH OF THE ISSUER AND THE TRUSTEE, AND BY
ITS ACCEPTANCE THEREOF, EACH HOLDER OF A NOTE, HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS INDENTURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 6.07. Counterparts. This Second Supplemental Indenture may be executed in any number of counterparts, and each of such counterparts
shall for all purposes be deemed to be an original, but all such counterparts shall together constitute one and the same instrument. Signatures of the
parties hereto transmitted by facsimile or PDF may be used in lieu of the originals and shall be deemed to be their original signatures for all purposes.

Section 6.08. U.S.A. Patriot Act. The Issuer acknowledges that in accordance with the Customer Identification Program (CIP) requirements under
the USA PATRIOT Act and its implementing regulations, the Trustee, in order to help fight the funding of terrorism and money laundering, is required to
obtain, verify, and record information that identifies each person or legal entity that establishes a relationship or opens an account with the Trustee. The
Issuer hereby agrees that it shall provide the Trustee with such information as it may request including, but not limited to, the Issuer’s name, physical
address, tax identification number and other information that will help the Trustee identify and verify the Issuer’s identity such as organizational
documents, certificate of good standing, license to do business, or other pertinent identifying information.
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IN WITNESS WHEREOF, the parties have caused this Second Supplemental Indenture to be duly executed as of the date first written above.
 

EMERSON ELECTRIC CO.

By:  
 Name: F. J. Dellaquila

 
Title:

 
Senior Executive Vice President and
Chief Financial Officer

By:  
 Name: J. H. Thomasson
 Title:  Vice President and Treasurer

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:  
 Name: Gregory S. Clarke
 Title:  Vice President

 
 
 

[Signature Page to Second Supplemental Indenture]



EXHIBIT A

FORM OF GLOBAL NOTE

[FACE OF GLOBAL NOTE]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE OF A DEPOSITARY. THIS SECURITY IS EXCHANGEABLE FOR
SECURITIES REGISTERED IN THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN THE
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS SECURITY (OTHER THAN A
TRANSFER OF THIS SECURITY AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE
OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY) MAY BE REGISTERED EXCEPT IN
SUCH LIMITED CIRCUMSTANCES.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF EUROCLEAR BANK SA/NV, AS OPERATOR
OF THE EUROCLEAR SYSTEM (“EUROCLEAR”), AND CLEARSTREAM BANKING, S.A. (“CLEARSTREAM” AND, TOGETHER
WITH EUROCLEAR, “EUROCLEAR/CLEARSTREAM”) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF USB NOMINEES (UK) LIMITED AS
NOMINEE OF ELAVON FINANCIAL SERVICES DAC AS COMMON DEPOSITARY (THE “DEPOSITARY”) OR IN SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF EUROCLEAR/CLEARSTREAM (AND ANY PAYMENT IS
MADE TO USB NOMINEES (UK) LIMITED OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF EUROCLEAR/CLEARSTREAM), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, USB NOMINEES (UK)
LIMITED, HAS AN INTEREST HEREIN.

EMERSON ELECTRIC CO.

0.375% Note due 2024
 
€500,000,000   No.: A-1

  CUSIP: 291011 BK9
Issue Date: May 22, 2019   ISIN: XS1999902502

  Common Code: 199990250

Emerson Electric Co., a Missouri corporation (the “Issuer”), for value received, hereby promises to pay to USB Nominees (UK) Limited, as nominee of
the common depositary for Euroclear and Clearstream, or registered assigns, the principal sum of €500,000,000, or such other principal sum as shall be
set forth in the Schedule of Exchanges of Interests attached hereto, on May 22, 2024 (the “Maturity Date”), and to pay interest at 0.375% per annum
annually in arrears on each May 22, commencing May 22, 2020 (each, an “Interest Payment Date”), with the interest computed on the basis of the actual
number of days in the period for which interest is being calculated and the actual number of days from and including the last date on which interest was
paid on the Notes (or May 22, 2019, if no interest has been paid on the Notes), to, but excluding, the next scheduled Interest Payment Date, which
payment convention is referred to as ACTUAL/ACTUAL (ICMA) as defined in the rulebook of the International Capital Market Association.

If an Interest Payment Date or the Maturity Date falls on a day that is not a Business Day, the related payment of interest or principal, as applicable, will
be made on the next Business Day with the same force and effect as if it were made on the date the payment was due, and no interest will accrue on the
amount so payable for the period from and after that Interest Payment Date or the Maturity Date, as the case may be, to the date the payment is made.
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Interest payments will include accrued interest from and including the date of issue or from and including the last date in respect to which interest has
been paid, as the case may be, to, but excluding, the Interest Payment Date or the Maturity Date, as the case may be.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof. Such further provisions shall for all purposes have the
same effect as though fully set forth at this place.

This Note shall not be valid or become obligatory for any purpose until the certificate of authentication hereon shall have been signed by the Trustee
under the Indenture referred to on the reverse hereof or the Authenticating Agent referred to herein.
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IN WITNESS WHEREOF, Emerson Electric Co. has caused this instrument to be signed by facsimile by its duly authorized officers and has caused a
facsimile of its corporate seal to be affixed hereunto or imprinted hereon.
 

EMERSON ELECTRIC CO.

By:  

 
Title: Senior Executive Vice President and

Chief Financial Officer

By:  
 Title: Vice President and Treasurer

[SEAL]

[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]

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

Dated:  
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

 
By ELAVON FINANCIAL SERVICES DAC, UK BRANCH,
as Authenticating Agent appointed by the Trustee

 By:   
  Authorized Signatory
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[FORM OF REVERSE OF NOTE]

EMERSON ELECTRIC CO.

0.375% Notes due 2024

This Note is one of a duly authorized issue of unsecured debentures, notes or other evidence of indebtedness of the Issuer (hereinafter called the
“Securities”) of the series hereinafter specified, all issued or to be issued under and pursuant to an indenture dated as of December 10, 1998 (herein
called the “Original Indenture”), duly executed and delivered by the Issuer to Wells Fargo Bank, National Association (successor to The Bank of New
York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known as The Bank of New York))), as trustee (herein called
the “Trustee”), as supplemented by a Second Supplemental Indenture dated as of May 22, 2019 (the “Second Supplemental Indenture” and, together
with the Original Indenture, the “Indenture”), between the Issuer and the Trustee, to which Indenture and all indentures supplemental thereto reference is
hereby made for a description of the rights, limitations of rights, obligations, duties and immunities thereunder of the Trustee, the Issuer and the holders
of the Securities. The Securities may be issued in one or more series, which different series may be issued in various aggregate principal amounts, may
mature at different times, may bear interest (if any) at different rates, may be subject to different redemption provisions (if any), may be subject to
different sinking, purchase or analogous funds (if any) and may otherwise vary as in the Indenture provided. This Note is one of a series designated as
the 0.375% Notes due 2024 of the Issuer, limited in aggregate principal amount to €500,000,000 (herein called the “Notes”).

The Notes of this series are redeemable, in whole or from time to time in part, at the Issuer’s option, prior to the Par Call Date (as defined below),
at a redemption price equal to the greater of (i) 100 percent of the principal amount of the Notes being redeemed and (ii) the sum of the present values of
the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued to that Redemption Date) discounted to that
Redemption Date on an annual basis (ACTUAL/ACTUAL (ICMA)) at the applicable Comparable Government Bond Rate (as defined below) plus 15
basis points, plus, in either case, accrued and unpaid interest on the principal amount being redeemed to that Redemption Date.

The Notes of this series are redeemable, in whole or from time to time in part, at the Issuer’s option, on or after the Par Call Date, at a redemption
price equal to 100 percent of the principal amount of the Notes being redeemed, plus accrued and unpaid interest on the principal amount being
redeemed to the applicable Redemption Date.

Notwithstanding the foregoing, installments of interest on the Notes which are due and payable on an Interest Payment Date falling on or prior to
the relevant Redemption Date shall be payable to the holders of those Notes, registered as such at the close of business on the relevant record date
according to their terms and the provisions of the Indenture.

Notice of any redemption will be mailed or otherwise transmitted in accordance with the applicable procedures of Euroclear or Clearstream to
each Holder of the Notes not less than 30 days but not more than 60 days before the Redemption Date of the Notes being redeemed.

If less than all of the Notes of this series are to be redeemed, the Notes of this series to be redeemed shall be selected by the Paying Agent by a
method the Paying Agent deems to be fair and appropriate or, in the event that the Notes are represented by one or more Global Notes, beneficial
interests therein shall be selected for redemption by Clearstream and Euroclear in accordance with their respective applicable procedures therefor. If the
Notes are listed on any national securities exchange, Euroclear or Clearstream will select Notes in compliance with the requirements of the principal
national securities exchange on which the Notes are listed. Notwithstanding the foregoing, if less than all of the Notes are to be redeemed, no Notes of a
principal amount of €100,000 or less shall be redeemed in part.
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“Comparable Government Bond Rate” means, with respect to any redemption date, the price, expressed as a percentage (rounded to three decimal
places, with 0.0005 being rounded upwards), at which the gross redemption yield on the Notes to be redeemed, if they were to be purchased at such
price on the third Business Day prior to the redemption date, would be equal to the gross redemption yield on such Business Bay of the Comparable
Government Bond (as defined below) on the basis of the middle market price of the Comparable Government Bond prevailing at 11:00 a.m. (London
time) on such Business Day as determined by an independent investment bank selected by the Issuer.

“Comparable Government Bond” means, in relation to any Comparable Government Bond Rate calculation, at the discretion of an independent
investment bank selected by the Issuer, a German federal government bond whose maturity is closest to the maturity of the Notes to be redeemed, or if
such independent investment bank in its discretion determines that such similar bond is not in issue, such other German federal government bond as
such independent investment bank may, with the advice of three brokers of, and/or market makers in, German federal government bonds selected by the
Issuer, determine to be appropriate for determining the Comparable Government Bond Rate.

“Par Call Date” means April 22, 2024.

If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws) or treaties of the United
States (or any taxing authority in the United States), or any change in, or amendments to, an official position regarding the application or interpretation
of such laws, regulations, rulings or treaties, which change or amendment is announced or becomes effective on or after the date of issuance of the
Notes, the Issuer becomes or will become obligated to pay additional amounts as described under Section 2.06 of the Second Supplemental Indenture
with respect to the Notes, then the Issuer may at any time at its option redeem, in whole, but not in part, the outstanding Notes on not less than 15 nor
more than 60 days’ prior notice, at a redemption price equal to 100 percent of their principal amount, together with accrued and unpaid interest on those
Notes to, but not including, the date fixed for redemption; provided such obligation cannot be avoided by its taking reasonable measures available to it,
not including substitution of the obligor under the Notes.

Pursuant to Section 2.06 of the Second Supplemental Indenture, the Issuer will, subject to the exceptions and limitations set forth in Section 2.06
of the Second Supplemental Indenture, pay such additional amounts (“Additional Amounts”) as will result in the receipt by each beneficial owner of a
Note that is not a United States person (as defined below) of such amounts, after withholding or deduction for any present or future tax, assessment or
other governmental charge imposed by the United States or a taxing authority in the United States (including any withholding or deduction with respect
to the payment of such Additional Amounts) as would have been received had no such withholding or deduction been required.

As used herein, the term “United States” means the United States of America (including the states of the United States and the District of
Columbia and any political subdivision thereof) and the term “United States person” means any individual who is a citizen or resident of the United
States for U.S. federal income tax purposes, a corporation, partnership or other entity created or organized in or under the laws of the United States, any
state of the United States or the District of Columbia (other than a partnership that is not treated as a United States person under any applicable Treasury
regulations), or any estate or trust the income of which is subject to United States federal income taxation regardless of its source.

Whenever in the Indenture (including in this Note) there is referenced, in any context, the payment of amounts based on the payment of principal
of, or premium, if any, or interest on, the Notes of this series, or any other amount payable thereunder or with respect thereto, such reference will be
deemed to include the payment of Additional Amounts as described hereunder to the extent that, in such context, Additional Amounts are, were or would
be payable in respect thereof.

The Indenture contains provisions for defeasance at any time of the entire Indebtedness of this Note or certain restrictive covenants and Events of
Default with respect to this Note, in each case upon compliance with certain conditions set forth in the Indenture.

In case an Event of Default with respect to the Notes shall have occurred and be continuing, the principal hereof may be declared, and upon such
declaration shall become, due and payable, in the manner, with the effect and subject to the conditions provided in the Indenture.
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The Indenture contains provisions permitting the Issuer and the Trustee, with the consent of the Holders of not less than a majority in aggregate
principal amount of the Securities at the time Outstanding (as defined in the Indenture) of all series to be affected (voting as one class), evidenced as in
the Indenture provided, to execute supplemental indentures adding any provisions to or changing in any manner or eliminating any of the provisions of
the Indenture or of any supplemental indenture or modifying in any manner the rights of the Holders of the Securities of each such series; provided,
however, that no such supplemental indenture shall (i) extend the final maturity of any Security, or reduce the principal amount thereof or any premium
thereon, or reduce the rate or extend the time of payment of any interest thereon, or reduce any amount payable on redemption thereof or reduce the
amount of the principal of an Original Issue Discount Security (as defined in the Indenture) payable upon acceleration thereof or the amount thereof
provable in bankruptcy, or impair or affect the rights of any Holder to institute suit for the payment thereof, or, if the Securities provide therefor, any
right of repayment at the option of the Holder, without the consent of the Holder of each Security so affected, or (ii) reduce the aforesaid percentage of
Securities, the Holders of which are required to consent to any such supplemental indenture, without the consent of the Holder of each Security affected.
It is also provided in the Indenture that, with respect to certain defaults or Events of Default regarding the Securities of any series, prior to any
declaration accelerating the maturity of such Securities, the Holders of a majority in aggregate principal amount Outstanding of the Securities of such
series (or, in the case of certain defaults or Events of Default, all or certain series of the Securities) may on behalf of the Holders of all the Securities of
such series (or all or certain series of the Securities, as the case may be) waive any such past default or Event of Default and its consequences. The
preceding sentence shall not, however, apply to a default in the payment of the principal of or premium, if any, or interest on any of the Securities. Any
such consent or waiver by the Holder of this Note (unless revoked as provided in the Indenture) shall be conclusive and binding upon such Holder and
upon all future Holders and owners of this Note and any Notes which may be issued in exchange or substitution herefor, irrespective of whether or not
any notation thereof is made upon this Note or such other Notes.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Issuer, which is
absolute and unconditional, to pay the principal of and any premium and interest on this Note in the manner, at the respective times, at the rate and in the
coin or currency herein prescribed.

No Global Note may be transferred except as a whole by the Depositary to a nominee of the Depositary. Subject to certain conditions, the Notes
represented by the Global Note are exchangeable for certificated notes in definitive form of like tenor in minimum denominations of €100,000 principal
amount and integral multiples of €1,000 in excess thereof if: (1) the Depositary provides notification that it is unwilling, unable or no longer qualified to
continue as depositary for the Global Note and a successor is not appointed by the Issuer within 90 days; (2) the Issuer has been notified that both
Clearstream and Euroclear have been closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or
have announced an intention permanently to cease business or have in fact done so and no successor clearing system is available, (3) the Issuer has or
will become subject to adverse tax consequences which would not be suffered were the Notes represented by the Global Note in definitive form, or
(4) an event of default entitling the Holders of the Notes to accelerate the maturity thereof has occurred and is continuing. Upon the occurrence of any of
the preceding events, the Issuer will notify the Trustee in writing that, upon surrender by the participants of their interest in such Global Note, Securities
in definitive form will be issued to each Person that such participants and the Depositary identify as being the beneficial owner of the related Securities.
Beneficial interests in Global Notes may be exchanged for Securities in definitive form of the same series upon request but only upon at least 30 days’
prior written notice given to the Trustee by or on behalf of the Depositary in accordance with customary procedures.

For purposes of the Notes, “Business Day” shall mean any day that is not a Saturday or Sunday and that is not a day on which banking institutions
are authorized or obligated by law or executive order to close in the City of New York or London and on which the Trans-European Automated Real-
time Gross Settlement Express Transfer system (the TARGET2 system), or any successor thereto, operates.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture. To the extent any
provision of this Note conflicts with the express provisions of the Indenture, the provisions of the Indenture shall govern and be controlling.
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The acceptance of this Note shall be deemed to constitute the consent and agreement of the Holder hereof to all of the terms and provisions of the
Indenture. Terms used herein which are defined in the Indenture shall have the respective meanings assigned thereto in the Indenture.

THE INDENTURE AND THE NOTES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THEREOF.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

I or we assign and transfer this Note to:

 
 

(Insert assignee’s social security or tax I.D. no.)

 
 
 
 
 
 
 
 

(Print or type assignee’s name, address and zip code)

and irrevocably appoint                                  as agent to transfer this Note on the books of the Issuer. The agent may substitute another to act for him.

 
Your Signature:   

 (Sign exactly as your name appears on the other side of this Note)

Your Name:   

Date:                                                  
 
Signature Guarantee:         *

*NOTICE: The Signature must be guaranteed by an Institution which is a member of one of the following recognized signature Guarantee Programs:
(i) The Securities Transfer Agent Medallion Program (STAMP); (ii) The New York Stock Exchange Medallion Program (MNSP); (iii) The Stock
Exchange Medallion Program (SEMP); or (iv) such other guarantee program acceptable to the Trustee.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE

The following exchanges of an interest in this Global Note for an interest in another Global Note or for a Definitive Security, or exchanges of an interest
in another Global Note or a Definitive Security for an interest in this Global Note have been made:
 

Date of Exchange   

Amount of decrease
in Principal Amount of

this Global Note  

Amount of increase
in Principal Amount of

this Global Note  

Principal Amount of this
Global Note following

such decrease or increase 

Signature of authorized
signatory or Trustee or
Securities Custodian
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Exhibit 4.2

DATED MAY 22, 2019

ISSUER

EMERSON ELECTRIC CO.

PAYING AGENT

ELAVON FINANCIAL SERVICES DAC, UK BRANCH

TRANSFER AGENT

U.S. BANK NATIONAL ASSOCIATION

REGISTRAR

U.S. BANK NATIONAL ASSOCIATION

- AND -

TRUSTEE

WELLS FARGO BANK, NATIONAL ASSOCIATION

AGENCY AGREEMENT

relating to Notes issued pursuant to a registration statement
including a base prospectus, dated November 20, 2017,

and a prospectus supplement dated May 15, 2019



THIS AGREEMENT is made on May 22, 2019

BETWEEN:
 (1) EMERSON ELECTRIC CO., a Missouri corporation (the “Issuer”);
 

 

(2) ELAVON FINANCIAL SERVICES DAC, UK BRANCH, a designated activity company registered in Ireland with the Companies
Registration Office, registered number 418442, with its registered office at Building 8, Cherrywood Business Park, Loughlinstown,
Dublin 18, Ireland, D18 W319 acting through its UK Branch (registered number BR009373) from its offices at 125 Old Broad Street,
Fifth Floor, London EC2N 1AR under the trade name U.S. Bank Global Corporate Trust Services, as Paying Agent (the “Paying Agent”
which expression shall include any successor paying agent appointed in accordance with this Agreement);

 

 
(3) U.S. BANK NATIONAL ASSOCIATION, a national banking association chartered under the federal laws of the United States of

America with an office at 100 Wall Street, New York, New York 10005, as Transfer Agent (the “Transfer Agent” which expression shall
include any successor transfer agent appointed in accordance with this Agreement);

 

 
(4) U.S. BANK NATIONAL ASSOCIATION, a national banking association chartered under the federal laws of the United States of

America with an office at 100 Wall Street, New York, New York 10005, as Registrar (the “Registrar” which expression shall include any
successor registrar appointed in accordance with this Agreement); and

 

 
(5) WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association chartered under the federal laws of the United

States of America with its corporate trust office for purposes of the Indenture at 150 East 42nd Street, 40th Floor, New York, New York
10017, Attention: Corporate Trust Services, as Trustee (the “Trustee”).

WHEREAS:
 (A) The Issuer has agreed to issue €500,000,000 aggregate principal amount of its 0.375% notes due 2024 (the “Notes”).
 

 

(B) The Notes are to be constituted by an Indenture, dated as of December 10, 1998, by and among the Issuer, as issuer, and the Trustee, as
successor to The Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known as the
Bank of New York)), as the trustee (the “Base Indenture”), as supplemented by the Second Supplemental Indenture, dated as of May 22,
2019, by and among the Issuer and the Trustee (the “Supplemental Indenture” and, together with the Base Indenture, the “Indenture”),
as set out in Appendix 1.

 

 
(C) The Issuer hereby appoints the Paying Agent, the Transfer Agent and the Registrar in accordance with the terms of this Agreement and

the Indenture, it being understood that the Paying Agent shall act as the “Paying Agent” under the Indenture and the Transfer Agent and
Registrar shall act as the “Security Registrar” under the Indenture.

IT IS AGREED:

1. INTERPRETATION

1.1. Unless the context otherwise requires:

1.2. References in this Agreement to the payment of principal or interest in respect of any Note shall be deemed to include any additional amounts which
may become payable in respect thereof pursuant to the Notes and the Indenture.

1.3. All references in this Agreement to an agreement, instrument or other document (including this Agreement, the Indenture and the Notes) shall be
construed as a reference to that agreement, instrument or document as the same may be amended, modified, varied, supplemented or novated from time
to time. This Agreement shall be read together with, and interpreted in light of the provisions of, the Indenture. In the event of any conflict or
inconsistency between the Indenture and this Agreement, the Indenture shall prevail.
 

2



1.4. Except as specifically set forth in this Agreement, this Agreement is for the exclusive benefit of the parties to this Agreement and their respective
permitted successors, and shall not be deemed to give, either expressly or implicitly, any legal or equitable right, remedy, or claim to any other entity or
person whatsoever.

2. APPOINTMENT OF THE REGISTRAR

2.1. The Issuer hereby appoints the Registrar, and the Registrar hereby agrees to act at its specified office as registrar in relation to the Notes in
accordance with the provisions of this Agreement and the Indenture and upon the terms and subject to the conditions contained in this Agreement and
the Indenture.

2.2. On the date of this Agreement, the Registrar shall provide to the Paying Agent a complete and correct copy of the register maintained by the
Registrar in respect of the holders of Notes and the outstanding principal amount of Notes held by each holder of Notes.

2.3. The Registrar shall from time to time provide to the Paying Agent a complete and correct copy of the register of Notes maintained by it as soon as
reasonably practicable following any transfer or exchange of any Notes, and promptly on request therefor by the Paying Agent.

2.4. The Paying Agent shall be entitled to treat as conclusive the most recent copy of the register provided to it by the Registrar in accordance with this
Agreement.

3. APPOINTMENT OF THE TRANSFER AGENT

3.1. The Transfer Agent is hereby appointed as the agent of the Issuer, to act as Transfer Agent for the purposes specified in this Agreement, the
Indenture and the Notes, including, inter alia, completing, authenticating, holding and delivering Notes, upon the terms and subject to the conditions
specified herein, in the Indenture and in the Notes, and the Transfer Agent hereby accepts such appointment. In such capacity, the Trustee has appointed
pursuant to the Supplemental Indenture and authorized the Paying Agent, and the Paying Agent hereby accepts such appointment, to serve as the
Authenticating Agent (as defined in the Indenture) for the Notes.

4. APPOINTMENT OF PAYING AGENT

4.1. The Issuer hereby appoints the Paying Agent, and the Paying Agent hereby agrees, to act at its specified office as paying agent in relation to the
Notes in accordance with the provisions of this Agreement and the Indenture and upon the terms and subject to the conditions contained in this
Agreement and the Indenture.

4.2. The Paying Agent is appointed hereunder for the purposes of:

(a) paying sums due on the Notes referred to in Section 2.07 of the Supplemental Indenture; and

(b) otherwise fulfilling its duties and obligations as set out in this Agreement and the Indenture.

5. PAYMENT

Subject always to the Indenture and, in particular, any restrictions on the Issuer following delivery of a notice of an Event of Default (as defined in the
Base Indenture) of the Issuer:

(a) The Issuer shall, not later than 10:00 am (London time) on the Business Day on which any payment in respect of the Notes becomes due, pay to such
account of the Paying Agent as the Paying Agent and shall specify in Euros in immediately available funds on each due date for the payment of principal
and/or interest and/or other amounts referred to in Section 2.07 of the Supplemental Indenture in respect of the Notes, an amount sufficient
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(together with any funds then held by the Paying Agent and available for the purpose) to pay all principal and interest and/or other amounts referred to in
Section 2.07 of the Supplemental Indenture due in respect of the Notes on such date; provided that if any such date is not a Business Day such payment
shall be made on the next succeeding date which is a Business Day. As used in this Agreement, “Business Day” shall have the meaning as set forth in the
Supplemental Indenture.

(b) The Issuer hereby authorises and directs the Paying Agent from funds so paid to the Paying Agent to make payment of all amounts due on the Notes
in accordance with the terms of the Notes, the Indenture and the provisions of this Agreement. If any payment provided for in clause 5(a) of this
Agreement is after the date specified therein but otherwise in accordance with the provisions of this Agreement, the Paying Agent shall nevertheless
make payments in respect of the Notes as aforesaid following receipt by the Paying Agent of such payment.

(c) If the Paying Agent has not, on the date on which any payment is due to be made to the Paying Agent pursuant to clause 5(a) of this Agreement,
received the full amount payable in respect thereof on such date but receives such full amount later, together with accrued interest (if any) in accordance
with the Indenture, it shall forthwith so notify the Issuer and the Trustee. Unless and until the full amount of any such principal or interest payment has
been made to it, the Paying Agent will not be bound to make such payments.

(d) Without prejudice to clause 5(b) of this Agreement, if the Paying Agent pays out on or after the due date therefor (other than as a result of its own
negligence or wilful misconduct or that of its directors, officers, employees or agents) to persons entitled thereto, or becomes liable to pay out, any
amounts on the assumption (which is not negated by reasonable evidence to the contrary) that the corresponding payment by the Issuer has been or will
be made, the Issuer shall on demand reimburse the Paying Agent for the relevant amount, and pay interest to the Paying Agent on such amount from
(and including) the date on which it is paid out to (but excluding) the date of reimbursement at the rate per annum equal to the cost to the Paying Agent
of funding the amount paid out, as certified by the Paying Agent and expressed as a rate per annum.

(e) Payment of only part of the amount payable in respect of a Note may only be made at the discretion of the relevant Noteholder(s) (except as the
result of a withholding or deduction for or on account of any taxes permitted by the Indenture). If at any time the Paying Agent makes a partial payment
in respect of any Note presented to it, it shall inform the Registrar of the same such that the Registrar may record the same on the register of Notes.

6. REPAYMENT

Any sums paid by, or by arrangement with, the Issuer to the Paying Agent pursuant to the terms of this Agreement shall not be required to be repaid to
the Issuer unless and until the Notes in respect of which such sums were paid shall have been purchased or redeemed by the Issuer or any other
subsidiary of the Issuer and cancelled, but in any of these events the Paying Agent shall (provided that all other amounts due under this Agreement shall
have been duly paid) upon written request by the Issuer forthwith repay to the Issuer sums equivalent to the amounts which would otherwise have been
payable on the relevant Notes together with any fees previously paid to the Paying Agent in respect of such Notes. Notwithstanding the foregoing, the
Paying Agent shall not be obliged to make any repayment to the Issuer so long as any amounts which under this Agreement should have been paid to or
to the order of the Paying Agent by the Issuer shall remain unpaid. The Paying Agent shall not, however, be otherwise required or entitled to repay any
sums properly received by it under this Agreement.

7. REDEMPTION; NOTICE OF WITHHOLDING OR DEDUCTION

7.1. The Issuer shall provide to the Paying Agent a copy of all notices of redemption delivered under the Indenture in respect of the Notes that it serves
on the holders of the Notes including, without limitation, details of the date(s) on which such redemptions in respect of the Notes are to be made, all
amounts required to be paid by the Issuer in respect thereof in accordance with the Indenture and the manner in which such redemption will be effected.

7.2. If (i) the Issuer, in respect of any payment, or (ii) the Paying Agent, in respect of any payment of principal of or any premium or interest on the
Notes, is required to withhold or deduct any amount for or on account of tax:
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(a) the Issuer shall give notice thereof to the Paying Agent and the Trustee as soon as it becomes aware of such requirement and shall give to the Paying
Agent such information as the Paying Agent requires to enable it to make such deduction or withholding; and

(b) except where such requirement arises as a result of redemption of the Notes in accordance with the Indenture or by virtue of the relevant holder
failing to satisfy any certification or other requirement in respect of its Notes, the Paying Agent shall give notice thereof to the Issuer and the Trustee as
soon as it becomes aware of the requirement to withhold or deduct.

8. RECORDS

The Paying Agent shall:

(a) keep a full and complete record of all payments made by it in respect of the Notes; and

(b) make such records available at all reasonable times to the Issuer and any persons authorised by it, and the Trustee for inspection and for the taking of
copies thereof.

9. FEES AND EXPENSES

9.1. The Issuer will pay to the Paying Agent, Transfer Agent and Registrar such fees and expenses in respect of the Paying Agent, Transfer Agent and
Registrar’s services under this Agreement as set forth in the fee letter dated May 10, 2019, from U.S. Bank Global Corporate Trust Services to the Issuer.

9.2. The Issuer will also pay on demand, against presentation of such invoices and receipts as it may reasonably require, all documented out-of-pocket
expenses (including necessary advertising, facsimile and telex transmission, postage and insurance expenses and, subject to prior approval by the Issuer
as set forth below, the fees and expenses of legal advisers) properly incurred by the Paying Agent, Transfer Agent and Registrar in connection with the
services under this Agreement, together with any applicable value added tax or similar tax properly chargeable thereon. Payment by the Issuer to the
Paying Agent, Transfer Agent and Registrar of such documented out-of-pocket expenses shall be a good discharge of the obligations of the Issuer in
respect thereof. Where the advice of legal counsel is sought by the Paying Agent, Transfer Agent or Registrar, the fees of any such counsel shall be
agreed to by the Issuer (acting reasonably) in advance.

10. INDEMNITY

10.1. The Issuer undertakes to indemnify and hold harmless, the Paying Agent, Transfer Agent, Registrar and each of its respective directors, officers,
employees or agents (each an “Indemnified Party”) on demand by such Indemnified Party against any losses, liabilities, costs, fees, expenses, claims,
actions, damages or demands (including, but not limited to, all reasonable costs, charges and expenses paid or incurred in disputing or defending the
foregoing and the properly incurred fees and expenses of legal advisers) which such Indemnified Party may incur or which may be made against it, as a
result of or in connection with the appointment or the exercise of or performance of its powers and duties under this Agreement, except such as may
result from its own gross negligence, wilful misconduct or fraud or that of its directors, officers, employees or agents.

10.2. The indemnity contained in clause 10.1 above shall survive the termination and expiry of this Agreement.

11. CONDITIONS OF APPOINTMENT

11.1. The Paying Agent shall (a) hold all sums received by it in accordance with this Agreement and the Indenture for the payment of principal of or any
premium or interest on the Notes (whether such sums have been paid to it by the Issuer or by any other obligor on the Notes) for the benefit of the
holders of the Notes or of the Trustee until such sums shall be paid to such persons or otherwise disposed of as provided in this Agreement and the
Indenture; (b) give the Trustee notice of any default by the Issuer (or any other obligor upon the Notes) in the making of any payment of principal of or
premium or interest on the Notes when the same shall be due and payable; and (c) at any time during the continuance of any such default, upon the
written request of the Trustee, forthwith pay to the Trustee all sums held by the Paying Agent in trust for payment in respect of the Notes.
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11.2. No monies held by the Paying Agent need be segregated except as required by law.

11.3. In acting under this Agreement and in connection with the Notes, the Paying Agent, Transfer Agent and Registrar shall act solely as agent of the
Issuer and, save solely in respect of its obligations under clause 11.1 hereof, shall not have any obligations towards or relationship of agency or trust
with any of the holders of the Notes or the Trustee.

11.4. The Paying Agent, Transfer Agent and Registrar shall be obliged to perform such duties and only such duties as are specifically set out in this
Agreement. No implied duties or obligations shall be read into such document. The Paying Agent, Transfer Agent and Registrar shall not be obliged to
perform any duties additional to or different from such duties resulting from any modification or supplement after the date hereof to any relevant
documents (including, without limitation, the Indenture), unless it shall have previously agreed to perform such duties. The Paying Agent, Transfer
Agent and Registrar shall not be under any obligation to take any action hereunder which any party expects, and has thus notified the Issuer in writing,
will result in any expense or liability of such Paying Agent, Transfer Agent or Registrar, the payment of which within a reasonable time is not, in its
opinion, assured to it.

11.5. Except as ordered by a court of competent jurisdiction or as required by law, the Paying Agent shall be entitled to treat the holder of any Note (as
evidenced by the register of Notes maintained by the Registrar) as the absolute owner thereof for all purposes (whether or not it is overdue and
notwithstanding any notice to the contrary or any notice of ownership, trust or any interest in it, any writing on it, or its theft or loss) and shall not be
required to obtain any proof thereof or as to the identity of the bearer or holder.

11.6. The Paying Agent, Transfer Agent and Registrar may consult with any legal or other professional advisers (who may be an employee of or legal
adviser to the Issuer) selected by it, at the cost of the Issuer, provided that the fees of any such counsel shall be agreed to by the Issuer (acting
reasonably) in advance, and the opinion of such advisers shall be full and complete protection in respect of any action taken, omitted or suffered
hereunder in accordance with the written opinion of such advisers.

11.7. The Paying Agent, Transfer Agent and Registrar shall be protected and shall incur no liability for or in respect of any action taken, suffered or
omitted by it in reliance upon any instruction, request or order from the Issuer or upon any Note, notice, resolution, direction, consent, certificate,
affidavit, statement, telex, facsimile transmission or other document or information from any electronic or other source reasonably believed by it to be
genuine and to have been signed or otherwise given or disseminated by the proper party or parties, even if it is subsequently found not to be genuine or
to be incorrect.

11.8. The Paying Agent, Transfer Agent and Registrar, whether acting for itself or in any other capacity, will not be precluded from becoming the owner
of, or acquiring any interest in, holding or disposing of any Note or any shares or other securities of the Issuer or any of its subsidiaries, holding or
associated companies (each a “Connected Company”), with the same rights as it would have had if it were not acting as Paying Agent or from entering
into or being interested in any contracts or transactions with any Connected Company or from acting on, or as depositary, trustee or agent for, any
committee or body of holders of any securities of any Connected Company and will not be liable to account for any profit.

11.9. The Paying Agent shall not be required to make any payments to any holder of a Note if under any laws or regulations affecting the Paying Agent,
such payment is not permitted. In the event of any such laws or regulations affecting the Paying Agent coming to the attention of the Paying Agent it
shall forthwith notify the Issuer and the Trustee.

11.10. The Issuer shall use its reasonable best efforts to do or cause to be done all such acts, matters and things and shall make available all such
documents as shall be necessary or desirable to enable the Paying Agent, Transfer Agent and Registrar to fully comply with and carry out its respective
duties and obligations hereunder.
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11.11. In no event shall the Paying Agent, Transfer Agent or Registrar or any of its affiliates or any of their respective officers, directors, employees,
agents, advisors or representatives (collectively, “Agent Parties”) have any liability for damages of any kind, including, without limitation, direct or
indirect, special, incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise), except to the extent the liability of the
Paying Agent, Transfer Agent or Registrar is found in a final non-appealable judgment by a court of competent jurisdiction to have resulted primarily
from the gross negligence, wilful misconduct or fraud of the Paying Agent, Transfer Agent or Registrar or their Agent Parties.

11.12. Notwithstanding anything contained in this Agreement to the contrary, the Paying Agent, Transfer Agent and the Registrar shall not incur any
liability for not performing any act or fulfilling any obligation hereunder by reason of any occurrence beyond its control including, without limitation,
(i) any governmental activity (whether de jure or de facto), act of authority (whether lawful or unlawful), compliance with any governmental or
regulatory order, rule, regulation or direction, curfew restriction, expropriation, compulsory acquisition, seizure, requisition, nationalisation or the
imposition of currency or currency control restrictions; (ii) any failure of or the effect of rules or operations of any funds transfer, settlement or clearing
system, interruption, loss or malfunction of utilities, communications or computer services or the payment or repayment of any cash or sums arising
from the application of any law or regulation in effect now or in the future, or from the occurrence of any event in the country in which such cash is held
which may affect, limit, prohibit or prevent the transferability, convertibility, availability, payment or repayment of any cash or sums until such time as
such law, regulation or event shall no longer affect, limit, prohibit or prevent such transferability, convertibility, availability, payment or repayment (and
in no event, other than as provided in the Notes, shall the Paying Agent be obliged to substitute another currency for a currency whose transferability,
convertibility or availability has been affected, limited, prohibited or prevented by such law, regulation or event or be obliged to pay any penalty
interest); (iii) any strike or work stoppage, go slow, occupation of premises, other industrial action or dispute or any breach of contract by any essential
personnel; (iv) any equipment or transmission failure or failure of applicable banking or financial systems; (v) any war, armed conflict including but not
limited to hostile attack, hostilities, or acts of a foreign enemy; (vi) any riot, insurrection, civil commotion or disorder, mob violence or act of civil
disobedience; (vii) any act of terrorism or sabotage; (viii) any explosion, fire, destruction of machines, equipment or any kind of installation, prolonged
breakdown of transport, radioactive contamination, nuclear fusion or fission or electric current; (ix) any epidemic, natural disaster (such as but not
limited to violent storm, hurricane, blizzard, earthquake, landslide, tidal wave, flood, damage or destruction by lightning, or drought); or (x) any other
act of God; it being understood that the Paying Agent, Transfer Agent and the Registrar shall use reasonable efforts to resume performance as soon as
practicable under the circumstances.

11.13. Pursuant to and in accordance with the procedures set forth in Section 10.3 and 10.4 of the Base Indenture (i) in connection with the satisfaction
and discharge of the Indenture with respect to the Notes, all moneys then held by the Paying Agent under the provisions of the Indenture with respect to
the Notes shall, upon demand of the Issuer, be repaid to it or paid to the Trustee and thereupon the Paying Agent shall be released from all further
liability with respect to such moneys and (ii) any moneys deposited with or paid to the Paying Agent for the payment of the principal of or interest on
the Notes and not applied but remaining unclaimed for three years after the date upon which such principal of or any premium or interest shall have
become due and payable, shall, upon the written request of the Issuer and unless otherwise required by mandatory provision of applicable escheat or
abandoned or unclaimed property law, be repaid to the Issuer and the Holder of the Note shall, unless otherwise required by mandatory provisions of
applicable escheat or abandoned or unclaimed property laws, thereafter look only to the Issuer for any payment which such Holder may be entitled to
collect, and all liability of the Paying Agent with respect to such monies shall thereupon cease.

12. CHANGES IN PAYING AGENT OR REGISTRAR AND SPECIFIED OFFICES

12.1. The Issuer may at any time terminate the appointment of the Paying Agent, Transfer Agent or the Registrar and appoint additional or other paying
agents, transfer agents or registrars. Any termination shall be made by giving to the Paying Agent, Transfer Agent or Registrar and (if different) to the
paying agent, transfer agent or registrar whose appointment is to be terminated not less than 30 days’ written notice to that effect, which notice shall
expire not less than 30 days before or after any due date for any payment in respect of Notes.
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12.2. Subject to clause 12.1 and 12.3 of this Agreement, the Paying Agent, Transfer Agent or Registrar may resign its appointment hereunder at any time
by giving to the Issuer not less than 90 days’ written notice to that effect, which notice shall expire not less than 45 days before or after any due date for
any payments in respect of any Notes.

12.3. Notwithstanding clauses 12.1 and 12.2 of this Agreement, no such termination of the appointment of, or resignation by, the Paying Agent, Transfer
Agent or Registrar shall take effect until a successor has been appointed on terms approved by the Issuer or the Issuer has otherwise approved such
resignation without a successor being appointed.

12.4. Notwithstanding any other provisions of clause 12.1 of this Agreement, the appointment of the Paying Agent, Transfer Agent or Registrar shall
forthwith terminate if at any time such Paying Agent, Transfer Agent or Registrar becomes incapable of acting, or is adjudged bankrupt or insolvent, or
files a voluntary petition in bankruptcy or makes an assignment for the benefit of its creditors or consents to the appointment of a receiver, administrator
or other similar official of it or of all or any substantial part of its property or admits in writing its inability to pay or meet its debts as they mature or
suspends payment thereof, or if a resolution is passed or an order made for its winding up or dissolution, or if a receiver, administrator or other similar
official of it or of all or any substantial part of its property is appointed, or if any order of any court is entered approving any petition filed by or against
it under the provisions of any applicable bankruptcy or insolvency law, or if any public officer takes charge or control of such Paying Agent, Transfer
Agent or Registrar or its property or affairs for the purpose of rehabilitation, conservation, administration or liquidation or there occurs any analogous
event under any applicable law.

12.5. On the date on which any such termination or resignation takes effect, the Paying Agent, Transfer Agent or Registrar shall (i) pay to or to the order
of its successor (or, if none, the Issuer) any amounts held by it in respect of the Notes; and (ii) deliver to its successor (or, if none, the Issuer), or as it
may direct, all records maintained by it, pursuant hereto. Following such termination or resignation and pending such payment and delivery, the Paying
Agent, Transfer Agent or Registrar shall hold such amounts, records and documents in trust for and subject to the order of its successor or, as the case
may be, the Issuer.

12.6. Any corporation into which any Paying Agent, Transfer Agent or Registrar may be merged or converted or any corporation with which such
Paying Agent, Transfer Agent or Registrar may be consolidated or any corporation resulting from any merger, conversion or consolidation to which such
Paying Agent, Transfer Agent or Registrar shall be a party, or any corporation, including affiliated corporations, to which the Paying Agent, Transfer
Agent or Registrar shall sell or otherwise transfer: (a) all or substantially all of its assets or (b) all or substantially all of its corporate trust business shall,
on the date when the merger, conversion, consolidation or transfer becomes effective and to the extent permitted by any applicable laws, be the
successor Paying Agent, Transfer Agent or Registrar under this Agreement without any further formality, and after such effective date all references in
this Agreement to such Paying Agent, Transfer Agent or Registrar shall be deemed to be references to such corporation. Prior notice of any such merger,
conversion, consolidation or transfer shall forthwith be given by the Paying Agent, Transfer Agent or Registrar to the Issuer and the Trustee.

12.7. The Paying Agent, Transfer Agent or Registrar may change its specified office to an office in London at any time by giving to the Issuer and the
Trustee not less than 60 days’ prior written notice to that effect, which notice shall expire not less than 30 days before or after any due date for any
payments in respect of any Notes, and which notice shall specify the address of the new specified office and the date upon which such change is to take
effect.

13. NOTICES

13.1. If the Issuer arranges publication of any notice to the holders of the Notes, it shall at or before the time of such publication, send copies of each
notice so published to the Paying Agent (with a copy to the Trustee). The Paying Agent shall promptly forward any notices that it receives at the request
of the Issuer to Euroclear and Clearstream.

13.2. The Paying Agent, Transfer Agent and Registrar shall promptly forward any written notice received by it from any holders of the Notes to the
Issuer and the Trustee.
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13.3. On behalf of, and at the request and expense of the Issuer, the Paying Agent shall cause to be published all notices required to be given by the
Issuer under the Indenture.

14. COMMUNICATIONS

14.1. For the purposes of this clause, the address of each party at the date of this Agreement shall be the address set out below, and each party may
hereafter update its address by providing written notice thereof to each other party in accordance with this Section 14 (including, where applicable, the
details of the facsimile number, the person for whose attention the notice or communication is to be addressed and the email address):

the Issuer:
 
Emerson Electric Co.   
Attn: Treasurer
8000 West Florissant Avenue
St. Louis Missouri 63136
As may be amended from time to time in accordance with this Agreement.   

Fax: 314-553-2463
Attention: Treasurer
Email: treasuryoperations@emerson.com

the Paying Agent:
 
Elavon Financial Services DAC, UK Branch   
125 Old Broad Street,
Fifth Floor
London
EC2N 1AR
United Kingdom
As may be amended from time to time in accordance with this Agreement.   

Fax: +44 (0)207 365 2577
Attention: MBS Relationship Management
Email: mbs.relationship.management@usbank.com

the Transfer Agent:
 
U.S. Bank National Association   
125 Old Broad Street,
Fifth Floor
London
EC2N 1AR
United Kingdom
As may be amended from time to time in accordance with this Agreement.   

Fax: + 44 (0)207 365 2577
Attention: MBS Relationship Management
Email: mbs.relationship.management@usbank.com
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the Registrar:
 
U.S. Bank National Association   
125 Old Broad Street,
Fifth Floor
London
EC2N 1AR
United Kingdom
As may be amended from time to time in accordance with this Agreement.   

Fax: + 44 (0)207 365 2577
Attention: MBS Relationship Management
Email: mbs.relationship.management@usbank.com

the Trustee:
 
Wells Fargo Bank, National Association   
150 East 42nd Street, 40th Floor
New York, New York 10017
Attention: Corporate Trust Services
As may be amended from time to time in accordance with the Indenture and
notified by the Issuer to the Paying Agent.   

Fax: 917-260-1594
Email: Alexander.Pabon@wellsfargo.com

15. AMENDMENTS

15.1. For the avoidance of doubt, this Agreement may be amended in writing by the parties hereto.

15.2. The Issuer shall provide to the Paying Agent a copy of any amendment to the Indenture applicable to the Notes as soon as reasonably practicable
following such amendment taking effect. Where reference is made in this Agreement to the Indenture, such reference shall, for the purposes of the
Paying Agent’s rights and obligations under this Agreement only, be deemed to refer to the most recent version of such document provided to the Paying
Agent by the Issuer.

16. TAXES

The Issuer agrees to pay any and all stamp and other documentary taxes or duties which may be payable in connection with the execution, delivery,
performance and enforcement of this Agreement.

17. REGULATORY MATTERS

17.1. The Paying Agent is authorised and regulated by the Central Bank of Ireland (“CBOI”) and its activities in the UK are subject to limited
regulation by the UK Prudential Regulation Authority (“PRA”) and the UK Financial Conduct Authority (“FCA”).

17.2. In connection with the worldwide effort against the funding of terrorism and money laundering activities, the Paying Agent, Transfer Agent and
Registrar may be required under various national laws and regulations to which they are subject to obtain, verify and record information that identifies
each person who opens an account with it. For a non-individual person such as a business entity, a charity, a trust or other legal entity, the Paying Agent,
Transfer Agent and Registrar shall be entitled to ask for documentation to verify such entity’s formation and legal existence as well as financial
statements, licenses, identification and authorisation documents from individuals claiming authority to represent the entity or other relevant
documentation.

17.3. The parties to this Agreement acknowledge and agree that the obligations of the Paying Agent, Transfer Agent and Registrar under this Agreement
are limited by and subject to compliance by them with European Union and US Federal anti-money laundering statutes and regulations. If the Paying
Agent, Transfer Agent and Registrar or any of their directors know or suspect that a payment is the proceeds of criminal conduct, and such person is
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required to report such information pursuant to the applicable authorities, such report shall not be treated as a breach by such person of any
confidentiality covenant or other restriction imposed on such person under this Agreement, by law or otherwise on the disclosure of information. The
Paying Agent, Transfer Agent and Registrar shall be indemnified and held harmless by the Issuer from and against all losses suffered by them that may
arise as a result of the agents being prevented from fulfilling their obligations hereunder due to the extent doing so would not be consistent with
applicable statutory anti-money laundering requirements.

17.4. Notwithstanding anything to the contrary in this Agreement or in any other agreement, arrangement or understanding among any such parties, each
party hereto acknowledges that any liability of any party arising under this Agreement or any such other document to which this Agreement relates, to
the extent such liability is unsecured or not otherwise exempted, may be subject to the Write-down and Conversion Powers of a Resolution Authority
and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by a Resolution Authority to any such liabilities arising hereunder which may be payable
to it by any party hereto; and

(b) the effects of any Bail-in Action on any such liability, including any of the following, or some combination thereof, if applicable:

1. a reduction in full or in part or cancellation of any such liability;

2. a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such party, its parent undertaking, or a bridge
institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of
any rights with respect to any such liability under this Agreement or any other agreement; or

3. the variation of the terms of such liability in connection with the exercise of the Write-down and Conversion Powers of any Resolution Authority.

For the purpose of this sub-clause 17.4 the following terms shall have the following meanings:

“Article 55 BRRD” means Article 55 of Directive 2019/59/EU establishing a framework for the recovery and resolution of credit institutions and
investment firms.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 BRRD, the relevant implementing law, regulation or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule and in relation to any other
state, any analogous law or regulation from time to time which requires contractual recognition of any Write-down and Conversion Powers contained in
that law or regulation.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as
in effect from time to time.

“Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority to exercise any Write-
down and Conversion Powers.

“Write-Down and Conversion Powers” means,

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule from time to time, the powers described as such in relation to
that Bail-In Legislation in the EU Bail-In Legislation Schedule; and
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(b) any powers under the Bail-In Legislation to cancel, transfer or dilute shares issued by a person that is a bank or investment firm or other financial
institution or affiliate of a bank, investment firm or other financial institution, to cancel, reduce, modify or change the form of a liability of such a person
or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or
any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in
respect of that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers; and any similar or
analogous powers under that Bail-In Legislation.

18. GOVERNING LAW AND JURISDICTION

18.1. This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the law of the State of New
York.

18.2. Each of the Paying Agent, the Transfer Agent, the Registrar and the Issuer irrevocably submits to the non-exclusive jurisdiction of any New York
State or federal court sitting in the Borough of Manhattan, The City of New York, over any suit, action or proceeding arising out of or relating to this
Agreement. To the fullest extent permitted by applicable law, each of the Paying Agent, the Transfer Agent, the Registrar and the Issuer irrevocably
waives and agrees not to assert, by way of motion, as a defense or otherwise, any claim that it is not subject to the jurisdiction of any such court, any
objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such court and any claim that
any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

18.3. Each of the Paying Agent, the Transfer Agent, the Registrar and the Issuer agrees, to the fullest extent permitted by applicable law, that a final
judgment in any suit, action or proceeding of the nature referred to in clause 18.2 of this Agreement brought in any such court shall be conclusive and
binding upon it subject to rights of appeal, as the case may be, and may be enforced in the courts of the United States of America or the State of New
York (or any other courts to the jurisdiction of which it or any of its assets is or may be subject) by a suit upon such judgment.

18.4. THE PARTIES HERETO HEREBY WAIVE TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS
AGREEMENT.

19. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when executed and delivered shall be an original, but all of which when
taken together shall constitute a single instrument. Signatures of the parties hereto transmitted by facsimile or PDF may be used in lieu of the originals
and shall be deemed to be their original signatures for all purposes.
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AS WITNESS the hands of the parties or their duly authorised agents have been set hereto as of the day and year first above written.

SIGNATORIES
 
ISSUER

EMERSON ELECTRIC CO.

By:   
 Name:   F. J. Dellaquila

 
Title:   Senior Executive Vice President and

Chief Financial Officer

By:   
 Name:   J. H. Thomasson
 Title:   Vice President and Treasurer

[Signature Page to Agency Agreement]



PAYING AGENT

ELAVON FINANCIAL SERVICES DAC, UK BRANCH

By:   
 Name:   
 Title:   

By:   
 Name:   
 Title:   

TRANSFER AGENT

U.S. BANK NATIONAL ASSOCIATION

By:   
 Name:   
 Title:   

By:   
 Name:   
 Title:   

REGISTRAR

U.S. BANK NATIONAL ASSOCIATION

By:   
 Name:   
 Title:   

By:   
 Name:   
 Title:   

[Signature Page to Agency Agreement]



TRUSTEE

WELLS FARGO BANK, NATIONAL ASSOCIATION

By:   
 Name:   Gregory S. Clarke
 Title:   Vice President

[Signature Page to Agency Agreement]
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Exhibit 4.4
Execution Version

AGREEMENT OF RESIGNATION, APPOINTMENT AND ACCEPTANCE (the “Agreement”), dated as of April 26, 2019 by and among
Emerson Electric Co., a corporation duly organized and existing under the laws of Missouri and having its principal office at 8000 W. Florissant Avenue,
St. Louis, Missouri 63136 (the “Company”), Wells Fargo Bank, National Association, a national banking association duly organized and existing under
the laws of the United States of America and having a corporate trust office at 150 East 42nd Street, 40th Floor, New York, NY 10017 (“Successor
Trustee”) and The Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known as The Bank of New
York)), a national banking association, having a corporate trust office at 601 Travis Street, Houston, TX 77002 (“Resigning Trustee”).

RECITALS:

WHEREAS, the Company currently has outstanding senior debt securities in the aggregate principal amounts listed on Schedule A hereto (the
“Securities”) pursuant to the Indenture, dated as of December 10, 1998, by and between the Company and Resigning Trustee (the “Original Indenture”),
as supplemented by a First Supplemental Indenture dated as of January 15, 2019 among the Company, the Resigning Trustee and the Successor Trustee
(the “First Supplemental Indenture” and, together with the Original Indenture, the “Indenture”);

WHEREAS, the Company appointed Resigning Trustee as the trustee (the “Trustee”), registrar (the “Registrar”) and paying agent (the “Paying
Agent”) under the Indenture;

WHEREAS, Section 6.10 of the Indenture provides that the Trustee may at any time resign with respect to the Securities by giving written notice
of such resignation to the Company and provide notice to the Holders of the Securities, effective upon the acceptance by a successor Trustee of its
appointment as a successor Trustee;

WHEREAS, Section 6.10 of the Indenture provides that, if the Trustee shall resign, the Company shall by written instrument executed by the
authority of the Board of Directors, promptly appoint a successor Trustee;

WHEREAS, Section 6.11 of the Indenture provides that any successor Trustee appointed in accordance with the Indenture shall execute,
acknowledge and deliver to the Company and to its predecessor Trustee an instrument accepting such appointment under the Indenture, and thereupon
the resignation of the predecessor Trustee shall become effective and such successor Trustee, without any further act, deed or conveyance, shall become
vested with all rights, powers, duties and obligations of the predecessor Trustee;
 



WHEREAS, the Resigning Trustee has given written notice to the Company and has mailed or will promptly mail notice as required by the
Indenture to the Holders of the Securities that it is resigning as Trustee, Registrar and Paying Agent under the Indenture;

WHEREAS, the Company desires to appoint Successor Trustee as successor Trustee, Registrar and Paying Agent to succeed Resigning Trustee in
such capacities under the Indenture; and

WHEREAS, Successor Trustee is willing to accept such appointment as successor Trustee, Registrar and Paying Agent under the Indenture;

NOW, THEREFORE, the Company, Resigning Trustee and Successor Trustee, for and in consideration of the premises and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby consent and agree as follows:

1

THE RESIGNING TRUSTEE

1.1    Pursuant to Section 6.10 of the Indenture, Resigning Trustee has by letter notified the Company and has mailed notice, or will promptly mail
notice as required by the Indenture, to the Holders of the Securities that Resigning Trustee is resigning as Trustee, Registrar and Paying Agent under the
Indenture.

1.2    Resigning Trustee hereby represents and warrants to Successor Trustee that:
 
 (a) The Indenture, and each amendment and supplemental indenture thereto, if any, was validly and lawfully executed and delivered by

the Resigning Trustee and is in full force and effect.
 

 
(b) No covenant or condition contained in the Indenture has been waived by Resigning Trustee or, to the best knowledge of responsible

officers of Resigning Trustee’s corporate trust department, by the Holders of the percentage in aggregate principal amount of the
Securities required by the Indenture to effect any such waiver.
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(c) To the best knowledge of responsible officers of Resigning Trustee’s corporate trust department, there is no action, suit or

proceeding pending or threatened against Resigning Trustee before any court or any governmental authority arising out of any act or
omission of Resigning Trustee as Trustee under the Indenture.

 
 (d) As of the Effective Date of this Agreement, Resigning Trustee will hold no moneys or property under the Indenture.
 

 

(e) Pursuant to Section 2.4 of the Indenture, Resigning Trustee has duly authenticated and delivered (i) $3,140,000,000.00 aggregate
principal amount of the Fixed and Floating Rate Notes, and (ii) $129,893,000.00 aggregate principal amount of Medium-Term
Notes, of which $3,119,604,000.00 and $50,653,000.00, respectively, are outstanding as of the Effective Date hereof and interest has
been paid through the most recent date on which interest is required to be paid in accordance with the terms of such Securities
(details of which can be found on Schedule A, along with the Euro Notes issued on January 15, 2019 in the aggregate principal
amount of €1,000,000,000.00 (“Euro Notes”), pursuant to the First Supplemental Indenture, for which Wells Fargo Bank, National
Association, currently the Series Trustee will become the Successor Trustee.)

 
 (f) The registers in which it has registered and transferred registered Securities accurately reflect the amount of Securities issued and

outstanding and the amounts payable thereon.
 

 
(g) Each person who so authenticated the Securities was duly elected, qualified and acting as an officer or authorized signatory of

Resigning Trustee and empowered to authenticate the Securities at the respective times of such authentication and the signature of
such person or persons appearing on such Securities is each such person’s genuine signature.
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 (h) This Agreement has been duly authorized, executed and delivered on behalf of Resigning Trustee and constitutes its legal, valid and
binding obligation, enforceable in accordance with its terms.

 

 

(i) Without independent investigation, no responsible officer of the Resigning Trustee’s corporate trust department has received notice
from the Company or any Holder that a default or Event of Default has occurred and is continuing, and no responsible officer of the
Resigning Trustee’s corporate trust department has actual knowledge that a default or Event of Default has occurred and is
continuing under the Indenture.

1.3    Resigning Trustee hereby, as of the Effective Date, assigns, transfers, delivers and confirms to Successor Trustee all right, title and interest of
Resigning Trustee in and to the trust under the Indenture and all the rights, powers, duties and obligations of the Trustee under the Indenture, including,
without limitation, all of its rights to, and all of its security interests in and liens upon, the collateral, if any, and all other rights of Resigning Trustee with
respect to the collateral, if any, pursuant to the transaction documents. As required by the Indenture, Resigning Trustee shall pay over to the Successor
Trustee all money, if any, at the time held by it under the Indenture. Resigning Trustee shall execute and deliver such further instruments and shall do
such other things as Successor Trustee may reasonably require so as to more fully and certainly vest and confirm in Successor Trustee all the rights,
powers, duties and obligations hereby assigned, transferred, delivered and confirmed to Successor Trustee as Trustee, Registrar and Paying Agent.

1.4    Resigning Trustee shall deliver to Successor Trustee, as of or promptly after the effective date hereof, all of the documents listed on
Exhibit A hereto, to the extent such documents are in the possession of the Resigning Trustee.

2

THE COMPANY

2.1    The Company hereby, as of the Effective Date, accepts the resignation of Resigning Trustee as Trustee, Registrar and Paying Agent under the
Indenture.
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2.2    The Company hereby, as of the Effective Date, appoints Successor Trustee as Trustee, Registrar and Paying Agent under the Indenture to
succeed to, and hereby vests Successor Trustee with, all the rights, powers, duties and obligations of Resigning Trustee under the Indenture with like
effect as if originally named as Trustee, Registrar and Paying Agent in the Indenture.

2.3    Within 10 days after the Effective Date of this Agreement, the Company shall cause a notice, or, at the option of the Company, more than 10
days after the Effective Date of this Agreement, the Successor Trustee shall cause a notice, substantially in the form of Exhibit B annexed hereto, to be
sent to each Holder of the Securities in accordance with the provisions of Section 6.11 of the Indenture. For the avoidance of doubt, the Resigning
Trustee and the Successor Trustee shall reasonably cooperate to provide the Company with the mailing addresses of the Holders of the Securities to
whom the notice in this Section 2.3 shall be mailed.

2.4    The Company hereby represents and warrants to Resigning Trustee and Successor Trustee that:
 
 (a) The Company is a corporation duly and validly organized and existing pursuant to the laws of the State of Missouri.
 
 (b) The Indenture, and each amendment or supplemental indenture thereto, if any, was validly and lawfully executed and delivered by

the Company and is in full force and effect and the Securities were validly issued by the Company.
 
 (c) To the knowledge of the Company, the Company has performed or fulfilled prior to the date hereof, and will continue to perform and

fulfill after the date hereof, each covenant, agreement, condition, obligation and responsibility under the Indenture.
 
 (d) No event has occurred and is continuing which is, or after notice or lapse of time would become, an Event of Default under the

Indenture.
 
 (e) No covenant or condition contained in the Indenture has been waived by the Company or, to the best of the Company’s knowledge,

by Holders of the percentage in aggregate principal amount of the Securities required to effect any such waiver.
 

5



 (f) There is no action, suit or proceeding pending or, to the best of the Company’s knowledge, threatened against the Company before
any court or any governmental authority arising out of any act or omission of the Company under the Indenture.

 

 

(g) The Company has, by a resolution which was duly adopted by the Board of Directors of the Company, and which is in full force and
effect on the date hereof, authorized certain officers of the Company to: (a) accept Resigning Trustee’s resignation as Trustee,
Registrar and Paying Agent under the Indenture; (b) appoint Successor Trustee as Trustee, Registrar and Paying Agent under the
Indenture; and (c) execute and deliver such agreements, including, without limitation, this Agreement and other instruments as may
be necessary or desirable to effectuate the succession of Successor Trustee as Trustee, Registrar and Paying Agent under the
Indenture. Furthermore, this Agreement has been duly authorized, executed and delivered on behalf of the Company and constitutes
its legal, valid and binding obligation, enforceable in accordance with its terms.

 

 
(h) Assuming the accuracy of the representations made by the Successor Trustee in Section 3 hereof, all conditions precedent relating to

the appointment of Wells Fargo Bank, National Association as successor Trustee under the Indenture have been complied with by the
Company.

3

THE SUCCESSOR TRUSTEE

3.1    Successor Trustee hereby represents and warrants to Resigning Trustee and to the Company that:
 
 (a) Successor Trustee is not disqualified under the provisions of Section 6.8 and is eligible under the provisions of Section 6.9 of the

Indenture to accept its appointment and to act as Trustee under the Indenture.
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 (b) This Agreement has been duly authorized, executed and delivered on behalf of Successor Trustee and constitutes its legal, valid and
binding obligation, enforceable in accordance with its terms.

3.2    Successor Trustee hereby, as of the Effective Date, accepts its appointment as successor Trustee, Registrar and Paying Agent under the
Indenture and accepts the rights, powers, duties and obligations of Resigning Trustee as Trustee, Registrar and Paying Agent under the Indenture, upon
the terms and conditions set forth therein, with like effect as if originally named as Trustee, Registrar and Paying Agent under the Indenture; provided
that, for the avoidance of doubt, the appointments made by the Successor Trustee in respect of the Euro Notes in effect on the date hereof of a Paying
Agent, Security Registrar and Authenticating Agent for the Euro Notes shall remain in effect.

3.3    References in the Indenture to “Principal Office” or “Corporate Trust Office” or other similar terms shall be deemed to refer to the
designated corporate trust office of Successor Trustee, which is presently located at 150 East 42nd Street, 40th Floor, New York, NY 10017, Attention:
Corporate Trust Services; provided that, for the avoidance of doubt, the designations of such offices in respect of the roles of the Paying Agent, Security
Registrar and Authenticating Agent for the Euro Notes in the First Supplemental Indenture shall remain in effect.

4

MISCELLANEOUS

4.1    Except as otherwise expressly provided herein or unless the context otherwise requires, all terms used herein which are defined in the
Indenture shall have the meanings assigned to them in the Indenture.

4.2    This Agreement and the resignation, appointment and acceptance effected hereby shall be effective as of the opening of business on May 8,
2019 (the “Effective Date”).

4.3    This Agreement does not constitute a waiver by any of the parties hereto of any obligation or liability which Resigning Trustee may have
incurred in connection with its serving as Trustee, Paying Agent or Registrar under the Indenture or an assumption by Successor Trustee of any liability
of Resigning Trustee arising out of a breach by Resigning Trustee prior to its resignation of its duties under the Indenture.
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4.4    Resigning Trustee hereby acknowledges payment or provision for payment in full by the Company of compensation for all services rendered
by Resigning Trustee in its capacity as Trustee, Registrar and Paying Agent under Section 6.6 of the Indenture and reimbursement in full by the
Company of the expenses, disbursements and advances incurred or made by Resigning Trustee in its capacity as Trustee, Registrar and Paying Agent in
accordance with the provisions of the Indenture. Resigning Trustee acknowledges that it relinquishes any lien it may have upon all property or funds
held or collected by it to secure any amounts due it pursuant to the provisions of Section 6.6 of the Indenture. This Agreement does not constitute a
waiver or assignment by the Resigning Trustee of any compensation, reimbursement, expenses or indemnity to which it is or may be entitled pursuant to
the Indenture. The Company acknowledges its obligation set forth in Section 6.6 of the Indenture to indemnify Resigning Trustee for, and to hold
Resigning Trustee harmless against, any loss, liability or expense incurred without negligence or bad faith on the part of Resigning Trustee and arising
out of or in connection with the acceptance or administration of the trust evidenced by the Indenture and in accordance with the Indenture (which
obligation shall survive the execution hereof).

4.5    The parties hereto agree to take reasonable action to confirm, evidence and perfect Successor Trustee’s rights in, or with respect to, the
collateral, if any, pursuant to the transaction documents.

4.6    This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflicts of
laws principles thereof.

4.7    This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original and all of which together
shall constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the parties hereto and may be used in lieu of the original Agreement and signature
pages for all purposes.

4.8    The Company acknowledges that, in accordance with Section 326 of the USA Patriot Act, Successor Trustee, in order to help fight the
funding of terrorism and prevent money laundering, is required to obtain, verify and record information that identifies each person or legal entity that
establishes a relationship or opens an account with Successor Trustee. The Company agrees that it will provide Successor Trustee with such information
as it may request in order for Successor Trustee to satisfy the requirements of the USA Patriot Act.
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4.9    This Agreement sets forth the entire agreement of the parties with respect to its subject matter, and supersedes and replaces any and all prior
contemporaneous warranties, representations or agreements, whether oral or written, with respect to the subject matter of this Agreement other than
those contained in this Agreement.

4.10    The Company, Resigning Trustee and Successor Trustee hereby acknowledge receipt of an executed counterpart of this Agreement and the
effectiveness thereof.

4.11    Unless otherwise provided herein, all notices, requests and other communications to any party hereunder shall be in writing (including
facsimile and electronic transmission in PDF format) and shall be given to such party, addressed to it, as set forth below:

If to the Company:

Emerson Electric Co.
800 W. Florissant Avenue
St. Louis, Missouri 63136
Attention: Jim Thomasson
Facsimile: 314-553-2463
Email: Jim.Thomasson@emerson.com

If to Resigning Trustee:

The Bank of New York
601 Travis Street, 16th Floor
Houston, TX 77002
Attention: Lisa McCants
Facsimile: 713-483-6954
Email: lisa.mccants@bnymellon.com

If to Successor Trustee:

Wells Fargo Bank, National Association
150 East 42nd Street
40th Floor
New York, NY 10017
Attention: Corporate Trust Services
Facsimile: (866) 969-4026
Email: alexander.pabon@wellsfargo.com

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement of Resignation, Appointment and Acceptance to be duly executed, all as
of the day and year first above written.
 

EMERSON ELECTRIC CO.

By: /s/ F. J. Dellaquila

 

Name: F. J. Dellaquila
Title:   Senior Executive Vice President and
            Chief Financial Officer

By: /s/ J. H. Thomasson

 
Name: J. H. Thomasson
Title:   Vice President and Treasurer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.,
as Resigning Trustee

By: /s/ William Wallace

 
Name: William Wallace
Title:   Vice President

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Successor Trustee

By: /s/ Gregory S. Clarke

 
Name: Gregory S. Clarke
Title:   Vice President
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SCHEDULE A

Emerson Electric Co. – Series to Successor
 

Fixed and Floating Rate Notes
(Base CUSIP 291011)  CUSIP   Issued   Prin Amt Issued  Prin Amt O/S

 

4.875% Notes due 10/15/2019   291011AY0    1/21/2009   $500,000,000.00  $500,000,000.00
4.25% Notes due 11/15/2020   291011BC7    11/16/2009   $300,000,000.00  $300,000,000.00
2.625% Notes due 12/1/2021   291011BF0    5/21/2015   $500,000,000.00  $500,000,000.00
2.625% Notes due 2/15/2023   291011BE3    2/20/2013   $500,000,000.00  $500,000,000.00
3.15% Notes due 6/1/2025   291011BG8    5/21/2015   $500,000,000.00  $500,000,000.00
6.00% Notes due 8/15/2032   291011AQ7    8/19/2002   $250,000,000.00  $250,000,000.00
6.125% Notes due 4/15/2039   291011BB9    4/17/2009   $250,000,000.00  $250,000,000.00
5.25% Notes due 11/15/2039   291011BD5    11/16/2009   $300,000,000.00  $300,000,000.00
Fltg Rate Notes due 5/20/2039   291011AK0    5/20/1999   $40,000,000.00  $19,604,000.00
     TOTAL   $3,140,000,000.00  $3,119,604,000.00

 

Medium-Term Notes
(Base CUSIP 29101L)  CUSIP   Issued   Prin Amt Issued  Prin Amt O/S

Fltg Rate MTN due 10/26/2039   29101LAV2   10/26/1999  $64,662,000.00  $16,765,000.00
Fltg Rate MTN due 3/27/2040   29101LAW0   3/27/2000  $35,231,000.00  $18,718,000.00
Fltg Rate MTN due 11/27/2040   29101LAY6   11/27/2000  $30,000,000.00  $15,170,000.00
     TOTAL   $129,893,000.00  $50,653,000.00

           
EURO Notes

Wells Fargo Bank, N.A. is Series
Trustee and with successorship
will become Indenture Trustee

(Base CUSIP 291011)  CUSIP   Issued   Prin Amt Issued  Prin Amt O/S
1.250% Notes due 10/15/2025   291011BH6   1/15/2019  €500,000,000.00  €500,000,000.00
2.000% Notes due 10/15/2029   291011BJ2   1/15/2019  €500,000,000.00  €500,000,000.00

     TOTAL   €1,000,000,000.00  €1,000,000,000.00
 



EXHIBIT A

Documents to be delivered to Successor Trustee
 
1. Executed copy of Indenture and each amendment and supplemental indenture thereto.
 
2. File of closing documents from initial issuance.
 
3. Collateral, if any, and related documents. (Please confirm whether there is any collateral.)
 
4. Copies of the most recent of each of the SEC reports delivered by the Company pursuant to Section 4.3 of the Indenture in the last year.
 
5. A copy of the most recent compliance certificate delivered pursuant to Section 3.5 of the Indenture.
 
6. Certified list of Holders, including certificate detail and all “stop transfers” and the reason for such “stop transfers” (or, alternatively, if there are a

substantial number of registered Holders, the computer tape reflecting the identity of such Holders).
 
7. Copies of any official notices sent by the Trustee to all the Holders of the Securities pursuant to the terms of the Indenture during the past twelve

months and a copy of the most recent Trustee’s annual report to Holders delivered pursuant to Section 4.4 of the Indenture.
 
8. List of any documents which, to the knowledge of Resigning Trustee, are required to be furnished but have not been furnished to Resigning

Trustee.
 
9. Trust account statements (asset & transaction) for the one-year period preceding the date of this Agreement.
 
10. All unissued Security inventory and global notes.
 
11. Securities debt service records and conversion records.
 
12. Filed, stamped copies of all existing financing statements.
 

12



EXHIBIT B
[COMPANY LETTERHEAD]

NOTICE

To the Holders of:
 
________________________  CUSIP # ____________

 
________________________  CUSIP # ____________

of ________________________

NOTICE IS HEREBY GIVEN, pursuant to Section 6.10 of the Indenture (the “Indenture”), dated as of December 10, 1998, by and between Emerson
Electric Co. (the “Company”) and The Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known
as the Bank of New York)), as Trustee, that The Bank of New York Mellon Trust Company, N.A. has resigned as trustee, registrar and paying agent
under the Indenture.

Pursuant to Section 6.11 of the Indenture, Wells Fargo Bank, National Association, a national banking association duly organized
and existing under the laws of the United States of America, has accepted appointment as trustee, registrar and paying agent under the Indenture. The
address of the designated corporate trust office of the successor Trustee is 150 East 42nd Street, 40th Floor, New York, NY 10017.

The Bank of New York Mellon Trust Company, N.A.’s resignation as trustee, registrar and paying agent and Wells Fargo Bank,
National Association’s appointment as successor trustee, registrar and paying agent were effective as of the opening of business on May 8, 2019.

Dated:
__________ ___, 2019

[COMPANY]
 


