RESTATED ARTICLES OF INCORPORATION
OF
EMERSON ELECTRIC CO.

Emerson Electric Co., a Missouri corporation organized on September 24, 1890,
does hereby restate its Articles of Incorporation and certifies that the Restated Articles of
Incorporation attached hereto correctly sets forth, without change, the corresponding provisions
of the Articles of Incorporation as heretofore restated and amended and that the Restated Articles

of Incorporation supersede the original Articles of Incorporation and all prior restatements
thereof and amendments thereto.

The Restated Articles of Incorporation were adopted February 6, 2001 by action
of the board of directors of the corporation and are attached hereto as Exhibit A.

IN WITNESS WHEREQF, the undersigned, Senior Vice President, Secretary and
General Counsel has executed this instrument and its Assistant General Counsel and Assistant
Secretary has attested to said instrument on the 6th day of February, 2001.

EMERSON ELECTRIC CO.
" (CORPORATE SEAL)
. ATTEST: = ByW
S F W. W. Withers
- - Senior Vice President, Secretary and
. n &/ General Counsel

H. M. Smith

Assistant General Counsel B F " L E D

and Assistant Secretary '

FEB 0 6 2001
STATE OF MISSOURI )
COUNTY OF ST.LOUIS ) SECRETARY OF STATE

L o/ M. [DoRE ,a notary public, do hereby certify that on this 6th
day of February, 2001, personally appeared before me W. W. Withers, and being first duly sworn

by me, declared that he is the Senior Vice President, Secretary and General Counsel of Emerson
Electric Co., that he signed the foregoing document as Senior Vice President, Secretary and
General Counsel of the corporation, and that the statements therein contained are true.
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Exhibit A

RESTATED ARTICLES OF INCORPORATION
OF
EMERSON ELECTRIC CO.
ARTICLE 1

The name of the corporation is "Emerson Electric Co."

ARTICLE 2

The registered office of the corporation in Missouri is 8000 W. Florissant Avenue, St.
Louis, Missouri 63136, and the name of its registered agent at such address is W. W. Withers.

ARTICLE 3

The original Articles of Incorporation, filed with the Secretary of State of the State of
Missouri on September 24, 1890 provided for three initial shareholders, all residents of the City
of St. Louis, Missouri, who are named below and who subscribed for shares of the original
capital stock of the corporation as follows:

J.W. Emerson 30 shares

A.W. Meston 465 shares

C.P. Meston 5 shares
ARTICLE 4

The authorized capital stock of the Company shall consist of 5,400,000 shares of
Preferred Stock each of the par value of $2.50 per share (herein called the "Preferred Stock") and
1,200,000,000 shares of Common Stock each of the par value of $.50 per share (herein called the
"Common Stock").

All of the shares of Common Stock and Preferred Stock shall be voting stock and the
holders thereof shall be entitled to one vote for each share of stock standing in their names
respectively, except as otherwise provided by law and except as set forth hereinbelow in
Paragraph 8 of the terms of the Preferred Stock, without distinction between the Common Stock
and Preferred Stock, or between any series of the Preferred Stock.
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THE PREFERRED STOCK

1. Subject to the limitations hereinafter contained and to the requirements of the laws of
the State of Missouri, authority is hereby vested in the Board of Directors of the Company from
time to time to issue said five million four hundred thousand (5,400,000) shares of the Preferred
Stock in one or more series and by resolution or resolutions (any such resolution being
hereinafter called the "authorizing resolution"):

(a) To fix the distinctive serial designation of the shares of any such series;

(b) To fix the rate or amount per annum at which the holders of the shares of
any series shall be entitled to receive dividends, the dates on which such
dividends shall be payable, and the date or dates from which such
dividends shall be cumulative;

(c) To fix the price or prices at which, the times during which, and the other
terms upon which the shares of any such series may be redeemed;

(d) To fix the amounts payable on the shares of any series in the event of
dissolution or liquidation of the Company;

(e) From time to time to include additional shares of Preferred Stock which
the Company is authorized to issue in any such series;

) To determine whether or not the shares of any such series shall be made
convertible into or exchangeable for other securities of the Company,
including shares of the Common Stock of the Company or shares of any
other series of the Preferred Stock of the Company, now or hereafter
authorized, or any new class of Preferred Stock of the Company hereafter
authorized, the conversion price or prices, or the rate or rates of exchange
at which such conversion or exchange may be made, and the terms and
conditions upon which any such conversion right shall be exercised;

(g) To fix such other preferences and rights, privileges and restrictions
applicable to any such series as may be permitted by law;

(h) To determine if a Sinking Fund shall be provided for the purchase or
redemption of shares of any series and, if so, to fix the terms and amount
or amounts of such Sinking Fund.

2. Except as may be otherwise specified by the Board of Directors in accordance with the
provisions of Paragraph 1 of these terms of the Preferred Stock, each share of Preferred Stock
shall be identical with each other share of said stock. If the amount determined by the Board of
Directors to be declared and paid as dividends on the Preferred Stock shall be insufficient to pay
the full dividend, including accumulations, on all outstanding shares of each series, such amount
may be declared and paid on the shares of each series only in the ratio which the full dividend,
including accumulations, on all outstanding shares of such series would bear to the full dividend,
including accumulations, on all outstanding shares of all series. If the amount available for
payment to the holders of Preferred Stock upon liquidation or upon any of the other events
specified in Paragraph 5 hereof shall be insufficient to pay the maximum amount to which the
holders of then outstanding shares of all series of the Preferred Stock would be entitled, the
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amount available shall be distributed on the outstanding shares of each series in the ratio which
the maximum amount payable on the outstanding shares of such series bears to the maximum
amount payable on the outstanding shares of all series.

3. The holders of Preferred Stock of each series shall be entitled to receive, when and as
declared by the Board of Directors, out of any funds legally available for that purpose,
cumulative dividends in cash at the rate or amount per annum and payable on the dates fixed for
such series in the authorizing resolution establishing such series. Such dividends shall be
cumulative, in the case of each series, from the date or dates fixed by the Board of Directors.

4. So long as any of the Preferred Stock is outstanding, no dividend shall be declared or
paid and no distribution shall be made on the Common Stock of the Company (other than a
dividend payable in said Common Stock of the Company) until the full cumulative dividends on
the Preferred Stock of all series up to the end of the then quarterly dividend period shall have
been declared and paid or shall have been declared and a sum sufficient for the payment thereof
appropriated and set aside for the payment thereof by the Board of Directors.

5. The Preferred Stock shall be preferred as to both earnings and assets, and in the event
of any liquidation, dissolution or winding up of the corporation, the holders of the shares of each
series of Preferred Stock shall be entitled to receive, before any distribution shall be made on the
Common Stock of the Company, the amount or amounts which shall be fixed in the authorizing
resolution establishing such series, plus in every such case a sum equal to all accumulated and
unpaid dividends which shall have accrued on the Preferred Stock up to the date of payment of
the final amount due thereon. Such sum shall be payable without interest out of the capital and
surplus of the Company. The rights of the Preferred Stock in the event of the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Company as provided for
in any Series thereof shall not, at any time prior to the occurrence or authorization of any of said
events, restrict or prevent the Company from paying, from retained earnings or any other funds
legally available therefor, dividends on its Common Stock or any other class of its capital stock,
in such amounts as the Board of Directors may, from time to time, determine, if the payment of
such dividends at the time of payment thereof is not restricted by any other of the terms or
provisions of the Preferred Stock or of any Series thereof.

6. Subject to the terms of the authorizing resolution establishing each series of the
Preferred Stock, the whole or any part of any series of Preferred Stock may, at the option of the
Board of Directors of the Company, be redeemed at any time or from time to time, at the
redemption price or prices fixed by the authorizing resolution establishing such series, which in
every such case shall include an amount equal to all accumulated and unpaid dividends which
shall have accrued on the shares to be redeemed up to the redemption date. No shares of
Preferred Stock shall be redeemed unless at or prior to the date fixed for the redemption thereof
all cumulative dividends on all other outstanding shares of Preferred Stock up to the quarterly
dividend date next preceding the date fixed for redemption shall have been paid or declared and a
sum sufficient for the payment thereof set apart for such payment. If less than the whole of any
series of Preferred Stock shall be redeemed at any time, the stock so to be redeemed shall be
selected by the Board of Directors by lot in such manner as it may determine; provided, however,
the Board of Directors may select which series may be redeemed in whole or in part.

7. The preferences, priorities, special rights and special powers given to the Preferred
Stock by the terms hereof, or to any series of the Preferred Stock by any authorizing action of the
Board of Directors of the Company adopted pursuant hereto, may be altered, modified, changed
or terminated, in such manner as provided by law, upon the affirmative vote of the holders of

1250742.02




two-thirds (2/3) of each series of Preferred Stock issued and outstanding whose rights will be
affected by such proposed alteration, modification, change or termination. No additional shares
of the Preferred Stock except the shares provided for herein shall be authorized, and no
additional shares of any other class of Preferred Stock having a priority over, or entitled to
participate on a parity with, the Preferred Stock shall be authorized, except upon the affirmative
vote of the holders of a majority of each series of the Preferred Stock issued and outstanding;
provided, however, that the authorizing resolution with respect to any series of the Preferred
Stock may provide that the affirmative vote of the holders of a greater percentage of the shares of
such series shall be required in order to authorize shares of any other class of Preferred Stock
having priority over the shares of such series of the Preferred Stock.

8. In addition to the voting rights set forth above in this Article 4, if, and whenever, six
(6) or more quarterly dividends, whether or not consecutive, on the Preferred Stock shall be in
arrears, in whole or in part, the holders of the Preferred Stock, including all series thereof, voting
as a single class, shall have the right to elect a number of the members of the Board of Directors
of the Company equal to the whole number obtained by dividing four (4), until such time as no
shares of the $1.00 Cumulative Convertible Preferred Stock, Series A, established by Directors
resolution at a meeting held August 2, 1963 shall be outstanding, and thereafter seven (7), into
the number of Directors of the Company authorized at such time by the Articles of Incorporation
of the Company, but not less than two (2) Directors. In such event, the remainder of the
Directors shall be elected by the holders of the Common Stock and Preferred Stock, voting as a
single class.

Whenever all arrears in dividends on the Preferred Stock then outstanding shall have been
paid and dividends thereon for the current quarterly period shall have been paid or declared and a
sum sufficient for the payment thereof set aside, then the right of the holders of the Preferred
Stock to elect such number of Directors shall cease, but subject always to the same provisions for
the vesting of such voting rights in the case of any similar future arrearages in dividends.

At any time after such voting power shall have so vested in the Preferred Stock, the
Secretary of the Corporation may, and upon the written request of the holders of record of ten
percent (10%) or more in number of shares of the Preferred Stock then outstanding, addressed to
him at the principal office of the Company in the State of Missouri shall call a special meeting of
the holders of the Preferred Stock for the election of the Directors to be elected by them as herein
provided, to be held within thirty (30) days after such call and at the place and upon the notice
provided by law and in the By-laws for the holding of meetings of stockholders; provided,
however, that the Secretary shall not be required to call such special meeting in the case of any
such request received less than ninety (90) days before the date fixed for any annual meeting of
stockholders. If any such special meeting required to be called as above provided shall not be
called by the Secretary within thirty (30) days after receipt of any such request, then the holders
of record of ten percent (10%) or more in number of shares of the Preferred Stock then
outstanding may designate in writing one of their number to call such meeting, and the person so
designated may call such meeting to be held at the place and upon the notice above provided, and
for that purpose shall have access to the stock ledger of the Company. No such special meeting
and no adjournment thereof shall be held on a date later than thirty (30) days before the annual
meeting of the stockholders or a special meeting held in place thereof next succeeding the time
when the holders of the Preferred Stock become entitled to elect Directors as above provided.

In case (i) the authorized number of shares of the Preferred Stock shall be increased, and
such additional shares issued, or in case (ii) a class of Preferred Stock other than the Preferred
Stock, ranking prior to or on a parity with the Preferred Stock as to dividends or, in liquidation,
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shall be created and issued, nothing herein contained shall prevent any such additional shares of
the Preferred Stock or the shares of such other class of Preferred Stock, from being given the
right, in case dividends thereon or sinking fund requirements, if any, thereof shall be in arrears,
to vote as part of the same class as and equally with the Preferred Stock and to have an exercise
pari passu with the shares of Preferred Stock entitled to vote on any matters, any and all the
voting rights and powers hereinbefore set forth with respect to the Preferred Stock, and nothing
herein contained shall prevent the giving of additional voting power, not inconsistent with that
granted herein to the Preferred Stock, to any class of Preferred Stock other than the Preferred
Stock.

9. No holder of the Preferred Stock of any series shall be entitled as of right to subscribe
for, purchase, or receive any part of any new or additional issue of stock, of any class or series,
whether now or hereafter authorized, or of any bonds, debentures or other securities convertible
into stock, of any class or series; and any and all such preemptive rights are hereby expressly
denied to the Preferred Stock.

THE COMMON STOCK

1. Subject to the provisions of Paragraph 4 of the terms of the Preferred Stock
hereinabove, dividends, payable in cash, in the Common Stock of the Company, or otherwise,
may be declared and paid on the shares of the Common Stock of the Company from time to time
out of any funds or property legally available therefor, and in the event of any such declaration or
payment the holders of Common Stock of the Company shall be entitled, to the exclusion of the
holders of the Preferred Stock, to share therein.

2. In the event of any liquidation, dissolution or winding up of the corporation, after
distribution and payment in full shall have been made to the holders of the Preferred Stock in
accordance with the terms of Paragraph 5 of the Preferred Stock hereinabove, the remainder of
the assets, if any, of the Company shall be distributed pro rata among the holders of the Common
Stock of the Company.

3. No holder of the Common Stock shall be entitled as of right to subscribe for, purchase
or receive any part of any new or additional issue of the Common Stock of the Company or of
any other class or series of the capital stock of the Company, whether now or hereafter
authorized and whether or not the same shall be convertible into the Common Stock of the
Company, or of any bonds, debentures or other securities convertible into the capital stock of any
class or series of the Company; and any and all such pre-emptive rights are hereby expressly
denied to the Common Stock.

ARTICLE 5

1. Board of Directors

The property and business of the Corporation shall be controlled and managed by its
Board of Directors. Qualifications of Directors may be prescribed in the By-laws of the
Corporation. The number of Directors shall be fixed by, or in the manner provided in, the
By-laws; provided that the By-laws shall provide for three or more Directors and provided
further that the Corporation shall give written notice to the Secretary of State of the State of
Missouri of any change in the number of Directors within thirty (30) calendar days of the date of
such change. The Board of Directors shall be divided into three classes, as nearly equal in
number as possible, with the mode of such classification to be provided for in the By-laws.
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Except as otherwise provided in the By-laws with respect to the implementation of this Article 5,
Directors shall be elected to hold office for a term of three years, with the term of office of one
class expiring each year.

2. Removal of Directors

Subject to any limitation imposed by law, Directors may be removed, with or without
cause, only (a) by the Board of Directors, as provided by law, in the event a Director fails to meet
the qualifications stated in the By-laws for election as a Director or in the event such Director is
in breach of any agreement between such Director and the Corporation relating to such Director's
service as a Director or employee of the Corporation, or (b) by a vote of the holders of
eighty-five percent (85%) of the shares then entitled to vote at an election of Directors, voting as
a single class. Any such vote by the shareholders shall be in addition to the separate vote of any
particular class or series of capital stock of the Corporation required by or pursuant to law, the
Articles of Incorporation or otherwise.

3. Amendment of By-Laws

The power to make, alter, amend or repeal the By-laws of the Corporation shall be vested

solely in the Board of Directors. The By-laws may contain any provisions for the regulation and
management of the affairs of the Corporation not inconsistent with law or the Articles of |
Incorporation. i
|

4, Special Meetings of Shareholders

Special meetings of the shareholders may be called only by the Board of Directors, by the
holders of not less than eighty-five percent (85%) of all of the outstanding shares entitled to vote
at such meeting or by such officers of the Corporation or other persons as may be provided in the
By-laws.

5. Amendment

The provisions of this Article 5 shall not be amended, altered, changed or repealed nor
may any provision inconsistent with any of such provisions be added to the Articles of
Incorporation unless approved by the affirmative vote of the holders of not less than eighty-five
percent (85%) of the total voting power of all outstanding shares of voting stock of the
Corporation, voting as a single class. Such vote shall be required in addition to any affirmative
vote of the holders of any particular class or series of the capital stock of the Corporation
required by or pursuant to law, the Articles of Incorporation or otherwise.

ARTICLE 6
The Corporation shall have perpetual existence.
ARTICLE 7
The purposes and powers of the Corporation are as follows:

1. The manufacture of any and all kinds of machinery, equipment, articles and things of
any and all kinds and of whatever nature and character.
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