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CERTIFICATE OF AUTHORITY
OF

EMERSON ELECTRIC CO.

I. PETE T. CENARRUSA, Secretary of State of the State of [daho. hereby certily that
EMERSON ELECTRIC CO.

duplicate originals of an Application of

for a Certificate of Autheority to transact business in this State,

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. issue this Certificate of
EMERSON ELEGTRIC CO.

Authority to

to transact business in this State under the name EMERSON ELECTRIC CO.

and attach hereto a duplicate original of the Application

for such Certificate.
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SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. i ‘
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate
of Authority to transact business in your State, and for that purpose submits the following statement:

1. The name of the corporation is EMERSON ELECTRIC Co.

-
2. *The name which it shall use in Idaho is ENERSON ELECTRIC €O .

3. Itisincorporated under the laws of _ MISSOURI

4. The date of its incorporation is __S@ptember 24, 1890 and the period of its

duration is __Ferpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is

8000 West Florissant, St. Louis, MO 63136

6. The address of its proposed registered office in Idaho is 300 North 6th Street

Boise, Idaho 83701 » and the name of its proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM
7. The purpose or purposes which it Proposes to pursue in the transaction of business in Idaho are:
and all acts permitted to be done or performed under the Ideho
Business Corporation Act, s eifie includ the mamufacture,
sale, and other distribution of e ectrical, mechanical, a
tronie goods and merchandise.

8. The names and respective addresses of its directors and officers are:

Name Office Address
SEE ATTACHED

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement Thﬁt Shares
Are Without Par Value
80,000,000 _ _ _Common $1.00

{continued on reverse)
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10. The aggregate number of its issued shares, itémized.by classes, par value of shares, and shares without par
value, is: ’ !

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
64,219,354 Common $1.00

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated August 27 ‘ 19 81 )
. EMERSON ELRCTRIC CO. B

o MO o n T

C. W, Grosnnert
Its mv_i'cg* President

v
and ___ /"3%/ 7t
77 ~Jd. D. Henry
7Its — Asst ) Secretary
STATE OF __ MISSOURI )
COUNTY OF ST. LOUIS -

I, CHRISTINE E. MOORE » @ notary public, do hereby certify that on
this 27th day of August , 19 81 » personally appeared before
me C. W. Groennert — - who being by me first duly sworn, declared that he
isthe  vVice President of _  BMERSON ELECTRIC CO. -

that he signed the foregoing document as Vice President of the corporation and that the
statements therein contained are true.

CHRISTINE E. MOORE, Notary Pub[é%m, (0 ) sd4_

STATE OF MISSOTRT, ST, TONTS COUNTY .
1Y COMMISSION EXPIRES 10/24/82 Notary Public

*Pursuant to section 30-1-108(b}(1), Idaho Code, if the corporation assumes a name other than its true flame,
this application must be accompanied by a resolution of the Board of Directors to that effect.
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EMERSON ELECTRIC CO. CORPORATE OFFICERS

J. Adorjan
J. Bennetsen
L. Browning, Jr.

F. Browning

V. Bruns

W. Burge, Jr.
L. Clary
A. Cocks
II. Davis

Dill
Faught
Gilbert
Groennert

» -

=P

Hansen

F. Hardymon

. Henry
L. Keves, Jr.
Fo Knight

fhe MoRoRorts

Mikaovich

¢, Nusbaum
. Poacock

O, Planting
' Moshor braugh
S bt Leddae
b, Beals

AS QF JULY 31, 1981

Sr. Vice President-Corporate Development
Vice President-Corporate Manufacturing
Executive Vice President and Chief
Administrative Officer
Group Vice President and President
U.5. Electrical Motors
125 01ld Gate Lane
Milford, CT 06460
Group Vice President and President
Beaixd-Poulan
5020 Flournoy-Lucas Road
Shreveport, LA 71109
Group Vice President
Group Vice President-Corporate Services
Assistant Treasurer
Group Vice President and President
E. L. Wiegand
4 Allegheny Center
Pittshurgh, PA 15212
Group Vice President
Group Vice President-Technology
Vice President-Manpower Development
Vice President, Treasurer and Assistant
Secretary
Senior Vice President-Law and Assistant
Secretary
Group Vice President and President Skil
4807 W, Teiovson Avenne
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Assistant Scorotary and Assistant 'Froasaros
President and chief Operating Officer
Chairman of thoe Board and Chief Executive
Officer
Sceeroetary
c/o Bryan, Cave, McPheetors § MoRoberts
500 N, droadway
St houirs, MO 63102
Group Vice President and President
s Ridge ool
400 Clurk Strect
Flyria, O 44019
Vice VProesidont
Vice President-International
Executive Vice Dresident-Corporate Sales
Vice Prestdent~Industrrial Relations
Vice Chalrian
Group Vice President and President
In-S8ink-TFrator
4700 Twenty-First Street
Racine, WI 53406



R. W. Staley Senior Vice President, Finance and
Chief Financial Officer

A. E. Suter Group Vice President and President
Emerson Motor Division
8100 W. Florissant Avenue
S5t. Touls, MO 63136

J. K. VerHagen Group Vice President and President
White-Rodgers
9797 Reavis Road
St. Louils, MO 63123

J. C. Wilson Vice President of Finance, Comptroller
and Chief Accounting Officer

Addresses for all corporate officers marked with an asterisk {*)
arc: 8000 West Florissant Avenue, St. Louis, Missouri 63136.
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EMERSON ELECTRIC CO. DIRECTORS

feare

Browning, Jr.

Conti

Frates

Royes, Jr.

Knight

Lodge

Loucks,

3

MoRoberts

Jr.

AS OF Jury 31, 1981

7701 Forsyth Blvd, Suite 545

S5t. Louis, MO 63105

8000 W. Florissant Avenue
St. Louis, MO 63136

120 South Riverside Plaza
Chicago, I1. 60606

4505 Fast 68th Street
Tulsa, OK 74136

8000 W, Florissant Avenue
St. Louils, MO 63136

8000 W. Florissant Avenue
S5t. Louis, MO 63136

Park 80 Plaza West-One
S5addle Brook, NJ 07662

One Baxter Parkway
Deerfield, 1L #0015

500 N. Broadway
St. Louis, MO 63102
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STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

CORPORATION DIVISION

Certificate of Corporate Records

J, JAMES C. KIRKPATRICK, Feeretary of Flate of the Hiate of
Missouri and J&Wx a/ the YGreat Feal Mefeea% de éexedy cer(«/y

that the anneved frages conlain a ;&t//, trae and can%/ete cofey o/

RESTATED ARTICLES OF INCORPORATION

AND
ALL AMENDMENT FILED THERETO

OF

EMERSON ELECTRIC CO.

as the same aﬁﬁem on ﬁ/e and 0/ record in this Wc \

In Testimony Whereof, I horeanto set my
fhand and Wlt the Great Seal a/ the Hate a/
Missouri. Done at the %If/ a/ 0@;{/&4!4013, this

10TH a/ay 0/ AUGUST

J‘metem :%mlxea{ and EIGHTY ONE
//ea4AAALo CACNAAc g Ahaac A
/

} SECRETARY OF STATE

FORM #37



JAMES C. KIRKPATRICK
Secretary of State

Corporation Department

Restated Articles of Incorporation

WHEREAS, EMERSON ZLECTRIC CO,

a corporation organized and existing under the General and Business Corporation Law has filed
in the office of the Secretary of State duplicate originals of Restated Articles of Incorporation and
has, in all respects, complied with the. requirements of The General and Business Corporation
Law governing Restated Articles of Incorporation:

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-
souri, by virtue of the authority vested in me by law, do hereby certify that said Restated

Articles have, on the date hereof, become effective; that the address of its Registered Office in

Missouri is 8100 Florissant Avenue, St. Louis, 63136

that its period of exlstence Perpetual and that the amount of its
HIRTY TWO MILLION FIVE HUNDRED

authorized shares TF QUSAND - e - <dollars, and that said Restated Articles supercede the orig-

inal Articles of Incorporation and all amendments thereto.
IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

of Jefferson, this ..22th day of February , 1968

t

//ia«umf Gt "'“-‘F‘J/

S?c-rmW of Smte

R Q,Q,W\

Deputy Secretary of
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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 8100 Florissant Avenue, St. Louis, Missouri,
63136 and the name of its registered agent at such address is R. E. Petering.

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. R. Meston 5 shares
ARTICLE 4

The authorized capital stock of the Company shall consist of 3,500,000 shares of Preferred
Stock each of the par value of $5.00 per share (hereinafter called the “Preferred Stock™ and
15,000,000 shares of Common Stock each of the par value of $1.00 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.

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 three million five hundred thousand (3,500,000) shares of 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,

1
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(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 upoen
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 liguidation 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,

(f) 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 cxchange 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 pro-
visions 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 Diree-
tors 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, includ-
ing accumulations, on all outstanding shares of such series would bear to the full dividend, includ-
ing 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 outstand-
ing shares of all series of the Preferred Stock would be entitied, the amount available shall be dis-
tributed 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 de-
clared 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 Commeon Stock of the Company (other than a divi-
dend payable in said Common Stock of the Company) until the full cumulative dividends on the

2
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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 appro-
priated and set aside for the payment thereof by the Board of Directors.

5. The Preferred Stock shall be preferred as to both eamings 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 un-
paid 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, re-
strict or prevent the Company from paying, from refained earnings or any other funds legally avail-
able 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 provisians 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 pay-
ment 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 two-
thirds (%) 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 Pre-
ferred 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 major-
vy of each series of the Preferred Stock issued and outstanding, provided, however, that the author-
izing 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.

S
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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 Com-
pany, 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 per cent
(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 per cent (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 pur-
pose shall have access fo the stock ledger of the Company. No such special meeting and no ad-
journment 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 entitied 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 (i) 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,
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 ke in arrears, to vote as
part of the same class as and equally with the Preferred Stock and to have and 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

4
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uow or hereafter authorized, or of any bonds, debentures or other securities convertible into stock,
of any class of series; and any and all such pre-emptive 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, divi-
dends, 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 prop-
erty 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 lquidation, 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 The holders of the Common Stock shall have no preemptive right to subscribe for or purchase
any shares of any series of the Preferred Stock, whether or not the shares of any such series shall be
convertible into shares of the Common Stock or any other security of the Company, and whether or
not such shares shall be sold for property or cash or both, and any such preemptive right which might
otherwise exist is hereby expressly waived by each holder of the Commeon Stock.

ARTICLE 5

The business of the corporation shall be managed by a Board of Directors composed of fifteen
(15) members. The Board of Directors shall have the power to make, alter, amend or repeal the By-
laws of the Corporation, by a majority vote.

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.

2. The sale, lease, conveyance, or other disposition of or dealing in, any and all kinds of personal
property, whether manufactured by the Company or by someone else.

3. The conduct of research and the owning and acquisition of patents for the manufacture of per-
sonal property of any kind or character.

4. The purchase, sale, lease, dealing in, and disposition of any manner of real property or any
interest therein and the owning and holding of such real property or any interest therein and the
construction of improvements of any kind on real property.

5 The transaction of any lawful business in aid of the United States or any instrumentality
thereof or any political subdivision thereof, or any country from time to time in alliance therewith,

5
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In order to ctarry out any or all of the foregoing purposes, the Company sha] have the following
powers, together with sucly other powers as may from time to time be granted to o conferred on cor-

(1) To have succession by its corporate name berpetually,
{2) To sue and be sued, complain ang defend in any court of law or equity.,

(3) To have a Corporate seal which may be altered at pleasure and to use the same by causing
it or a facsimile thereof to be impressed or affixed or i any manner reproduced,

of the Company shall require, and also to take, hold and convey such other property, real, personal
or mixed as shall be necessary or requisite for the Company to acquire in order to obtain or secure

(5) To sell and convey, mortgage, Pledge, lease ag lessor, or otherwise dispose of, al] or any part
of its property and assets.

(7) To make contracts and incur liabilities which may be appropriate to enable jt tg accomplish
any or all of its Purposes; to horrow money for jtg corporate purposes at such rates of interest as the
Company may determine without regard to the restrictions of any usury law of the State of Missour;;
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(10} To elect or appoint officers and agents of this Company, and to define their duties and fx
their compensations.

{11} To make and alter, by action of the Board of Directors, by-laws, not inconsistent with its
Articles of Association as from time to time amended or the laws of the State of Missouri from time
to time enacted, which by-laws shall regulate the administration of the affairs of the Company,

(12) To purchase, take, receive, or otherwise acquire, hold, own, pledge, transfer or otherwise
dispose of its own shares, subject, however, to any statutory restrictions from time to time imposed
by the laws of the State of Missouri from time to time enacted.

(13) To amend these Articles of Association in such manner and as to such subjects as may be
allowed by the laws of the State of Missouri from time to time enacted.

(14) To merge with or consolidate into any other corporation organized under the laws of the

State of Missouri or any other state of the United States, or of the United States, or any of its pos-
sessions in such manner as may be allowed by the laws of the State of Missouri from time to

time enucted.

(15) To have and exercise all powers necessary and convenient to effect any or all of the pur-
poses for which the Company is organized as they may from time to time set forth in the Articles-of
Association as from time to time amended.

The Board of Directors and the officers of the Company shall have all powers granted to the
Board of Directors and officers of corporations organized under general laws of the State of Missouri
as such general laws may be from time to time enacted and amended.

ARTICLE 8
The corporation pursuant to Certificate of Acceptance filed January 30, 1958 with the Secretary
of State of the State of Missouri has accepted the provisions of The General and Business Corporation
Act of Missouri, as amended,
The foregoing Restated Articles of Incorporation correctly set forth without change the corre-

sponding provisions of the Articles of Incorporation as heretofore amended of Emerson Electric Co.,,
and said Restated Articles of Incorporation supersede the original Articles of Incorporation and all

amendments thereto,

IN WITNESS WHEREOF, the undersigned W. L. Davis and R. H. McRoberts, President and
Secretary, respectively, of the corporation, have executed these Restated Articles of Incorporation and
caused the corporate seal to be hereto affixed this .e¢3=% day of February, 1968.

v/ |

[L1LRIT) ; . .
e sy, W. L. Davis, President

—

OIS
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STATE OF MISSOURI
ey 58
Y OF ST. LOUIS |
WtV My e, 8 notary public, do hereby certify that on this "??Mday
of February, 1968, personally appeared before me W, L. Davis

» who, being by me first duly sworn,
Emerson Electric Co., that he signed the foregoing document as
at the statements therein contained are true.

.ut"-dlu,““ Mﬁ»@m&(
vl L o’?z.'\”"-,

‘ Notary Public
.;::‘"i.' }o)‘ "'»_

: %%HSSIO? 1expires: é?,l a?(//f 7/
- _e' Sl

declared that he is the President of
President of the corporation, and th
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STATE of MISSOURI .

JAMES C. KIRKPATRICK, Secretary of State

Corporation Department
| Certificate of Amendment
i
WHEREAS, EMERSON EBLECTRIC CO.

a corporation organized under The General and Business Corporation Law has dehveredto me
a certificate of Amendment of its Articles of Incorporation and has in all respects complied with
the requirements of law governing the amendment of Articles of Incorporation under The Gen-
eral and Business Corporation Law.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that the
Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City
of Jefferson, this _11th _dayof. February . .. , 196&-_—.

" Deputy Secretary of State

- e sl SR
o o - ! » Mo L z 2
RECEIVED OF: EMERSON ELECTRIC CO,
Ten Thouseaa Five lundred and three and 00/100----- Dol $10,503.00

CORP, 20
TRI=COUNTY PURLECATIONS, BELLE, MO, 85013

e o - [ P -
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CERTIFICATE OF AMINDMINT
orF
RESTATED ARTICLES OF INCORPORATICH
G

.E "!r-ﬂ n)nli EJT...‘

(‘) L ¥

SRIC CO.

W. L. DAVIS, President, and R. H. McROBERTS » Seeretary, of
EXZRSCH ELECTRIC CO., a Missouri corporation, with its princioal
offices in the County of St. Louis, Missouri, do hereby cevtL‘l
as follows

(1) The name of the corpeoration is EMERSON ELECTEIC

CO. The corporation was originally organized under the

name, "The Zmerson Electric Mﬂnu;acturinv Company"

(2) The amendment to the Restated Articlﬁslof In-

5

corporation hereinafter set forth was duly adopted by
the shareholders of the corporation at the annual meeting
of said shareholders duly called, convened and held on

. ] - .
the 4th day of February 1962,

(3) Tae amendment adopted was as follows:

The Restated Articles of Incorporation of Fmerson
Electric Co. shall be, and the aame are hersh oy, amended
in the feollowing nenner:

{a) By deleting the first paragrenh of

Article 5 of sald Restated Articles of Iro

corporation znd substiiuiing in liew Shersad

a new first poragraph providing as follovs

"The authorize: z2arltal steosh oF thre
Company shall consist of 5,000,000 shares
of rrefecred Stocy zazt of She car valus of
Q.80 sop s:ar: frarelna®ter callel the
' i ") oand 0,000,000 shs 2%
e} o0 Lhe par value of 10
calxod Lue '"Common 3 LT

- : R e o -~

- . [ e i e e v eea i



hereby ~rectz 1In the Beoard of Dirsctors

of the Company frorm time fto time te issue
sald five milliion four hundred thousand
{5,400,000) shares of tne Freferred Stock
in ons or more series and by resoluticn or
resolutions (ary sveh resolution belng

pan

hereinafter called the 'aulhorizing resolu-
tion'),".

(4) The numberé of shires oﬁtstanding and entitled to
vote on sald amendment were 9,835,217 shares of the Common
Stock of the corporation and 1,888,661 shares of the $1.890
Cumulative Convertible Preferred Stock, Series B, of the
corpeoration and each of said classes of stock was entitled
to vote as & separate class thereon.

(5) The number of shares of the Common Stock voted

for szid a2mendment was 8,968,450 shares and the nurber

of shares coi sald Common Stcck voted against said amendment

Was 6,550 shares.

The number of shares of the $1.80 Cumulative Con-

¥
40}

vertible Proferred Stock, Serles 2, of ¢ corporation voted

r

i

for szid amendment was 1,811,099 shares and the number of

shares of said %1.80 Cumulative Convertibls Preflerred 3tock,

3=ries B, voted azainst sald anmendment was 1,770

+ . L . E P - P T T,
oy increasing tne nurber of said shorcs
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sherss, of the pzre valus of 32,00, o 40,800,000 snares, of
{r:s pay value of $1.00, resultlin Ir 2 not Iincrease in the

PR . - £ 3 i A 1 T e, e e e Pl IO o JRe 1.
totel par value of a2li zuthorized snares cof Common Suocel
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i)

er share to 32.50 per share, resulting in & net decreases
in the total par value of all authorized shares of the
Preferred Stock of $4 300,000,

The %otal net increase in the par value of all
sutnorized shares of the Common and Preferred-Stock ef-
fected by the amendment is $21,000,000.

(7) The amendment effects no cHange in the outstanding
shares of the Common Stock of the corporatlon (except the
increase in the number thereof as above set forth), but,
updn the amendment becoming effective, each issued and out-
standing share of the Preferred Stock of the corporatlion,
of the par value of $5.00, will be changed and converted
into two zhares of the Preferred Stock of the corporation
of the par value of $2.50 ber share.

Tne only series of the Preferred 3tock outgtanding
and affected by the amendment 1is the $1.50 Cumulative Con-
vertible Preferred Stock, Series B, of the corporation.
Subject o the effectiveness of the amendment, the Soard
of Directors of the corpcration has adopted a resoluticn
providing for the creationland establisnnent of &an zmendsd
Series B Preferred Stock of the corporation desiesnated as

the corporation's V30,90 Cumulative Convertible Preferred

approved an amendmeat and charge In the tarms of the $1.50

oumulative Convertibie Preferred Steolk, Series b, providing

ne ponversion of each share tharec into two (2} shares
sald mmended

[ Y S ér i) x ol “ BT Rl TS T . . P - N
poracionis 20,30 Cumulative Converiibla Preferrad Stozk,

bt

cor 1
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nerelnzbove seb out, . Certificate of Designation setting
forth the resolution sreviding for the creatlon and terms

of saic amended Series B Preferred Stock wlll be fiied by

the corporation in the office of the Secretary of State of
tqe State of Missourl, and, immediately upon the filing and
acceptbance of such Certificate of Designation, each issued
and outstanding shars of the $1.80 Cumulative Convertible
Preferred Stock, Series B, shall be changed into two shares
of the $0.60 Cumulatlive Convertible Preferred Stock, Series
B, ExiSting certificates of the 31,80 Cumulative Convertible
Preferrsd Stock, Series B, of the par'valué of $5.00 per
share, will automatically represent certificates for the sans

number of shares of the $0.90 Cumulative tonvertitle Fre-

[#2]

ferred Stock, Sgries B, of the par value of $2.50 per share,
angé may be prcsentéd to the corporation for exchange for
certificates evidencing the same number of sharez ol sald

o

$0.60 Cumulative Convertible Preferred Stock, Series BE.

In zddition, holders of the $1.80 Cumulative Convertivle
2

e

rreferred Stock, Series B, of record on the date whensxid
- * 3

amend-cnt and Certificate cf Desiznation of the $5.970 Cumu-

lative Convertinle Preflerred Stoek, 3erlies B, become effactive

r

will be enbitled to a new certilficate or certificztes rapra-

" o - e
aid 0,00 Cumuliztive

.
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senting one (1) addliticnal
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Convertitle Preferred Jtocly, Series B, of the corporation
by the same vote as set forth in paragraph 5 hsrelnabove

the

CCCREIRATE

Eestated Articles of

177jri;%”4

SEAL]
27 5 ey e g ’.- ”
LU A7 L,MAZ

R. H. McRoberts,
Secretary.

MISSOURI )
) SS.
OF ST. LOUI3)

STATE CF
CITY

Bth

L. DAVIS, to me known to be, the

foregoing instrument and acknowledged that he executed

as his free act and deed.

e, TESWIMOHY WHEREQ®, I have hersunto
al in the _City  and
anove wri n.

July 13, 1971

President of

WL Davis,
President.

day of February, 1969, befcre me personally

EXERSON

and th2 person descrlbed In and who executed the

the game
set my d and af
State aforesaid, The

.
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DESIGEATION, “”auf N
TERME OF $0.%0 ’Wﬁ‘LLF”i‘"ﬁ ¢
TISLE PRIFERRBLD STCCK, SZRI
O EMREION FLuCTRIC uC.

1T ok
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ecretary, of

{1

W. L. DAVIS, President, and R. H., McROBERTS,
EMERSON ELECTRIC CO., a Missouri.corporation, with its principsl
offices in the County of St. Louls, State of Missouri, do hereby
certify that, at a meeting of the Board of Directors of saild

corporatior, duly called and held on the 3rd day of December

o

&

13

W

, at which a quorum was present and acting throughout, and
pursuant to express authorization contained in the Restated Articles
of Incorporvation of said corporaztion, a resolution amendling and

changing tne terms of the "$1.80 Cunmulative Convertible Preflerrad

Stock, Series B", of the corporation, by canc2lling and revekling all

the terms and orovisiors therenf and substitubing In lieu theveor
an zmendsd geries of the Preferred Stock designated zs Tha 2orpe-




RESOLVED, that the resoclution heretofore adopted by tha
Soard of UDirectors of the Ceompany creatins and establlishing
a second series of the Freferred Stock, of the par value
of $5.9% per shere, of {he Company deszignated as the %1,8%2
Curuilative Convertlble Preferred 3tock, Series 3, {and de-~
nomirated for convenlence as the "Series B Preferrsd Stock")
whicn said resolution and the cue adoption thereof were
evidenced by the filing, on February 2%, 1968 in the Offlice
of the Secretary of State, of a Certificate of Designation
of said Series 3 Preferred Stock, be amended by revoulng
and cancelling sald resolution in its entirety, and that,

in lieu thereof, there be established and this resolution
doss fix and establish, subject to the approving vote of
the holders of the Common Stock andé Freferred Stock of the
Company, the designation and terms and provisions of an
amended Series B Preferred Stock of the Company as follows:

i. Desicnation and Number of Shares of Series. The
dlstinctive designation of said series shall be "30.90
Cumulative Cenvertible Preferred Stock, Series B" {herein
called the "Series B Preferred Stock"), and the number of
shares of sald series authorized to be issued is initially
established at 2,777,322 shares.

2. Dividsnd. The rate of dividend payable on the
Series B Freferred Stock shall be $0.90 per share, per annui,
vayabla quarterly on the 1lst day of January, Aprii, July and
Detobar in each year, when and as declared by the Board of
Directors and such dividends shall- be cumulavive with espect
to any share or shares of said 3Jeries B Preferred Stock from

5u

the first day of the calendar guarter 1in whilch
or shares are issued.

3. Redemption. The Series B Freflerrved Stcek shall act
be subject to recemption nrior to January 1, 1974, After
January 1, 1974 the Company may, sublect to the conditions
mereinaftar set cut, from time to time redsewm all or any
part of the Series 3 Ppreferred Stocl: at the following av-—
pilicable redemption prices:

ZTedempticn Price

Pedenption Dates _Per 3Shere
january 1, 19074 througn

Decsmber 31, 1974 _ 3 24,375
January 1, 1975 through
December 31, 1975 5 03,78
Jenuzry 1, 167¢ through
December 31, 1976 $ 23.12%
January 1, 1977 through
Decenhar 31, 1877 3 22.59
1, 31378 and therczfter 5 21.075
zmount of any 4 2alr sesrued or onnald
o7 thie ~erlew P
o aw o mniling 2ooooy

it
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Of such rnotice at least thirty (30) days prior to the
date fixed for such redemption to each cf the holders
of record of said stock whose sharss are to be redsemagd
at their respeciive addresses appezaring on the books

of the Company, and the time of mailing such notice

5hall te deemad to be the time of delivery therecf.

Each such- notice of redemption shall also be published

at least once in each of Tour successive calendar weelts

in &t least one n2wspaper printed in the English language
and published and of general circulation in the City or

St. Louis, State of Missouri, and in at least one news-
paper printed in the English language and putlished and

of general circulation in the City of New York, New York,
the first publication to be at least thirty (30) days

and not more than ninety (90) days prior to the date

flxed for such redemption. From and after the date fixed

in such notice as the date of redemption {(unless default be
made by the Company in providing moneys for the payment of
the redemption price) all dividends upen the shares of

the Series B Preferred Stock thersby called for redemption
shall cease to accrue, and all rights of the holders thereor
a5 stockholders of the Company (except the right to receive
Payment of said redemption price and accrued and unpaid
dividends to the date ef redemptlicn, and the right, prior

to the close of buslness on the date fixed for redemption,
to convert or exchange shares thereof for shares orf inhe
Common Stock) shall cease and determine and saigd shares wil]
not be deemed issued or outstanding; or if the Compzany shall
g0 elsct, from and after thedate (which date shall he the
date of redemption orp prior thereto) on which the Company
shiall depcsit with a bank or trust company doing business

in the City of S, Louis, State of Hissouri, as Paying fgent,
moneys sufficient in amount to pay at the office of suen
Paying Agent, on the redemption date, the saig redempticn
nrice, together with acerued and unvaild dividends £o th=
dzte of redemption (provided the notice of redempiion shall
stute the name ong address of such Paying feent znd the in-
tention of the Cempany to deposit saigd WSS on or before tr
dete of redempticn with such Payineg Ament], all dividends on
the shares o7 sueh Series B Preferwag Stock 5o called fop
recempiion shall cease Lo acerues, and 513 »ights of Sl
thereol as steekhnolders of the Company (except the =i
recelve fromr said Paying Agent said redempilion price
Ecerusd and unpeid dividends to the date c»# redenpti z
the right, prior to the close of business on the date fix
for redempiion, %to convers or exchinge shores therent For
sharas of the Common Stoeclk) shari 4 TEUDOn censs and Jotermt
and by the depozit of 8213 moneys - Agent gaig
shares of the Series 1 referred r rademptld
shall y id Puying
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shall be selected by lot, Pro rata, or by any other fair and

appropriate manner the Biard of Directors of the Company snail
approve.

5. Rights in Liguldation. In the event of any voluntar
¢» involusntary dissclution, liquidation or winding up of ths
affalrs of the Company, the holders of the shares of the
Series B Preferred Stock shall be entitled to receive the sum
of $23.125 per shars plus the amount of any dividends
accrued and unpald thereon, before any payment sghall be made
or any assets distrlbuted to the holders of Common Stock.

J

2. Conversion Rights. Each shars of the Series B Pre-
ferred Stock shall be convertibtls at the option of the
holder therecof at any time at the cffice of the Transfer
Agent for the Series B Preferred Stock located in the City
of St. Louls, Missouri, and at such other place or places,
1T any, as the Board of Directors of the Company (herein-
after called the Board) may determine, into fully paid and
non-assessable shares {calculated to the nearest 1/100th
of a share) of Common Stock at the price of $31.2% per share
(taking the Series B Preferred Stock at $21.875 per share);
provided, however, that in case of the redemption of any shares
of Series B Preferred Stock, such right of conversion shall
cease and terminate, as to the shares called for redemption,
at the close of business on the date fixed for redemption,
unless default shall be made in the payment of the redemption
price. The price at which shares of Common S<ock snall be
deliverable in exchanpe for shares of Series R Preferrsd Stock
dpon conversion thereof is hereinafter referred to as the
"conversion prica" of the Series 2 Preferrcd Stock. The
conversion price shall be subject to adjustment from time to
time in certzin instancss as hereinafter brovided, excapt that
no adjuvztment -shall be made uriless, by reason of the nappen-
ing of any one or more of tha events hereinafter specificd,
the conversion price then in effect shall hao changed vy [ifty
cents or morz, but any adjustment that would ctherwige be
regquired then to be made shall be carried forvard end sht
o mads abt the time of and togethsr with any subseqguent
ment which, tozether with any adjustment orp adfustments
cerried {orward, amounts to fif'ty cen®ts or more per
Commen Stoew.  Upon converslion, the Company shall make
payment or adjustrent on account of dividerds acerus
arrear: on the Series B Preferrei Stock surrendered
version,
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Befeore any holder of Series B Preferred Stock shall

be entitled to convert
surrender the certili:z

Preferred Stock gt the
certificats or certific

4

shall Le duly endorsed

the same Into Common Stock, he shall
ate or certificates for such Series B
ciffice of said Transfer Agent, whic

cates, if the Company shalil so rc‘ueut,

tc the Company or in blank or accom-

panied oy proper instruments of transfer te the Company

or in blank, and shall

said office that he elects so to convert

give written notice to the Company at
3aid Series B

Preferred Stock, and shall state in writing therein the name
or names 1n which he wishes the certificate or certificates

lssued.

for Common Stock fto be Every such notice of election
to convert shall constitute a contract between the holder of
such Series B Preferred Stock and the Company, whereby. the
holder of such Serles B Preferred Stoclt shall be deemed to
subseribe for the amount of Commeon Stock which he shall be
entlitlied to receive upon such conversion, and in satisfaction
of such subscription, to deposlt the Series E Preferred Stock
to be converted and to release the Company from all liabllity
thereunder, and thereby the Company shall be deemed to agree
-that the amount paid to 1t for such Series B Preferred Stock,
together with the surrender of the certificate or certificates
therefor and the extingulshment of liability thereon, shall
conztitute full payment of such subscription for the amount
of Common Stock to be issued upon such conversion.

The Company will, as soon as practicable after such
depesit of certificates for Series B Preferred Stock ac-
conmpanried by the written notlce and the statement above
presceibed, Issue and deliver at the office of szid Transfer
Agenbt o the person named in the statement above prescribed
certvificates for tne number of full shares of Common Stcek
tos whiech he shall be entitled as aforesaid, togesther with a
cash adjuztment of any fraction of a share as hereinaftar
stated, i not evenly convertible. Subiect toc the foliowing
pxov1s;on of this Paragraph 5, such convercion shall ke

to have been made as of the dzte of such suvrrender
Series B Preferred Siock to be conver* d; znd th
cr persons entitled to receive the Jommoen Stock is-
AY: upon conversion ol such Seriex B P““fF”“Od Suvook
shall be treated for a2il purpoeses as the record holder
holders of such Common Stock con and after RU"Y gﬁ*p, h
Company shzll not be regulired to convert, znd no suarrend

of Zerics B Preferred Stock saall be effectlve f0n thzt
curpose, while the stock transfer beoks of the Company ars
closed for any purpose: but ths surrender of Zeries B Dre-
ferred Stock for conversion during sny period whils sueh
boaks zre 50 closed shall beeowme «fTactive for converzion
Immediately upon the recpenins of such besks, as 1f the con-

on had been made c¢n the date swen Series B Preferred

was surrendercd, and at tong senversisn srics in effent
date of such zurrender.

g converslon nrice of the 2 Stook snall

ha zoh o acjustment frow time s
A) , &t ony tin: or from
tine o te Comnan Jtons {oohoo
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) ' than (1) sharsg of Ceommon Stoolk iisuved by the ccmpany
in 2Xchanpge for the lo:
or property, andg (1
employecs of Emerso

franted undep the ¢
o

A -
#3200 plans, or an

zeoulisit of other dusinesses
1) shares of common Stock i1ssyag to
hoor 1ts subsidiarieg pursuant to the

eXercise or outlstanding Oontions op Cptions herezftsar
cagany's presentliy authorired staek
¥ employes stoo: cpticen pilan herezften
ise

adopteg by the Company under which the crtion exsre

price is not less than eighty-five percent (85%) of

failr market value. g

thereunder,

t the time of granting of options

Or assuned by the Company in connection with

the acquisition of any cther company or substantially all
of the assets of any other company) without coensideration
or for a casnh consi
version Price in effect immediately prior to the time orf

Such issue, then forthwith upon such issue, saig conversion

Price shall ¢

deration per share less than the con-

until another such issue) be reduced top g

price (calculated to the nearest cent) determined by divig-

shares or Com

cunt equal to the sum of (x) the number of
mon Stock outstanding immediately vrior to

Such 1ssue, nultiplied by the then-existing conversion

price, and (y)
Company upon: sy

of Common Stock out
For the PUurposes of
mmon Stoek oyt

of Co

include shares 1in
include Shares 1s

the cash consideration recelved by the
ch issue, by (2) the total number of shares

standing immediately after such Issue.
this Paragraph 5 the number of sharesg
standing, at any given time, shall not

+the treasury of the Coempany, but shali
suable in respect of Scrip certificates

representing fractional interests with respect to Common
Stock.
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the purpose of this subdivision (a), the following
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in case the

Tovisions shzll also be applicable:

Company shall ir any manner ofrer

te subscribe rfor or te purchase Common Steek

or grant or assume any options for the puUrchase of i+g
Ton Steek (othee than restricted Or qualified options
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in case the Compzny shall neresafter in anv
issue for cash any stock {(other than the Series
erred Stock) or obligations directly or indirectly
tible into or exchangeable for Common Stock and the

',“ ter share for vhich Common Stock is deliverable upon
such ccocnversion or exzhanse (deterwireu by dividing (1) the
total amount received or recelvable by the Company in con-
sideration for the issue of such convertible stock or ob-
ligations, plus the total amount of premiums, if any,
payable to the Company upon such conversion or exchange,
by (2) the total number of shares of Common Stock neces ssary
to effect the converslon or exchange of all such convertible
stock or obligations) shall be less than the conversion price
in effect immediately prior to the time of such issus, then
there shall te deemed to be issued and outstanding (as of
the date of 1ssue of such convertible stock or oblirations)
the total maximum numbter of shares of Common Stcck neces ssary
to effect the exchange or conversion of all such convertible
stock or obligatlons, and the gross amount received or re-
ceivable by the Company 1n consideration for the issus of
such convertible stock or obligations, plus the minimum
aggregate amount of premiums, 1f any, payable to the Company
upon such exchange or conversion, shall be deemed to be the
consideration actually received (as of the date of the
issue of such convertible stock or obligations) for the
issue of such Common Stock.
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C. 1In case any dividends on the Cornmon Stock of the
Company payable in Common Stock shail be declaresd or pald
by the Company, the Common Stock so issued shall be deemed
to have been 1ssued without consideration.

D. In the czse of an issuz of additionzl shares o
Common Stock for cash, the consideration received by t
Company theérefor shall be deemed to be the amount of ¢
recelved for such sheres, excluding cash received on
account of accrued interest cr acerued dividends, bus be-
fore deducting therefrom any &nd all zommissicns anq £ -
penses pald by the Comp:ny for any underwriting oY ov
wise in connection with, & izsue of such sﬁergL. T oany
shzres of Coumoen Stocx sha ¢ lssued for z conciderati
[ad l
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£
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cther than eczsh or fer o 1sideration & part of which
otner thun cash, then, fer the purposes of this sundivisic
(a}: no adjustmant shall bte made in the conversion price,
E. In case of the issue at any time of a2ny additiunal

shares of Ccemmon Stock 1n payment of any dividerds upon
any preferred stock ¢f ths Commany, the Comnpany chall be

n sbares 2 consi leration

2

:

deemcd Lo have recelved for suc
E bl

eguzi to the amount of such dividends so pald.

F. Neither

. ¥
Company ¢f any C Lovk nor the cale
posltion by the y iy Common
theratolfore vurcnaszd or otnerwisa neavlr
oftect any ailuaninent 0“'cr;;un o
Inte saesuns 1o computins any such

! ‘
of the convercsion noloo,




(b) In case the
shares of its Common Stock
shares of Cormon Stcck, by
the conversion price then 1
proportionately,

or otherwise,
be

(c} Whenever the conve

herein provided, the Company
the Transfer Agents for the

statement signed by the Pre
Presldents of the
Assistant Treasurer,
price determined as

statement shall show in det

and in 1ilk
combination of shares of Cc

Company shall at any time issue any

in subdivizion of outstanding

reclassification or otherwise,

n effect shall be reduced
€ manner, in case of any
mmon Stork,

rslon price 1s adjusted, as

shall forthwith file with
Series B Preferred Stock a
sident or one of the Vice

Company and by its Treasurer or an
stating the adjusted conversion
provided in this Paragraph 5,

Such
ail the facts regquiring such

adjustment, including a2 statement of the consideration

recelved by the Company for any addltional

Whenever the conversion pri
will forthwith cause a roti

stating the adjusted conversion

respective holders of recor
Stock, Where appropriate,
advance and included as a D
and publishzd under the pro
of this Paragraph 5.

(d) 1In case of any cap
classification of the capit
case of the consolidation o
another corporation, each s
Stock shall thereafter be o
of shares of stecek

Company, or of the successo

stock issued,.
ce 1s adjusted, the Company
ce o the adjustment and

d of the Series B Preferred
such notice may be given in
art of a notice to be mailed
visions of subdivision (e)

ital reorganization or any re-

2l stock of the Company or in
r merger of the Company with
hars of Series B Preferred
onvertible intc the number

or other securities or property of the

' corporation resulting fron

by reclassification
the converslon price then in effect shall
proportionately increased.

price, to be mailed to the

such consolidation or merger, as the czse may be, to which
the number of shares of Common Stozk of the Company doliver.
gble upon the conversion of such share ¢f Serizs 8 Pro-
ferred Steck would have baen entitlisd upon such capital
recrganiznation, reclassificaticn of cepital stock, con-
solidation or merger; and, in =ay such case, aporoprisie
adjustment {as determinszd by the Board ¢f Dirccinrs) shall
oe made In the applicaticn of the provisions of this
Rasclutionvith respect Lo rizhts and inlerests thereafter
o' the heldzrs of the Series B Preferred Stock, to the

end that the provisions se:s forth nerelr (ircloding the
specifled chances in and roadjustments of the con-
verilon pricz) shall the- : bpiicable zs nezar as
reasonabliy may be, in rels v 8Shares ¢r other
property therealfter dcliv “he converslion of

c
tha Serizs B
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(111} thne censelidation or merger of the
Company with ancther corporation shall be pro-
posed ©y the Company;

then, and in any one or more of said ca ases, the Company
shall cause at least Swenty (20) days prior notice thereof
to be malled to the Transfer Agents for the Series B Pre-

ferred Stock and to the holders of record of the ousstand-
ing Serles B Preferred Stock of the date on which (x) the
books of the Company shall close or a record shall be
taken for such stock dividend, distribution or of fering
of subscription rights, or (v) such consolidation or
merger shall take place as the case may be. Such notice
shall also specify the date as of which holders of Common
Stock of record shall participate in said dividend, dis-
tribution or subscription rights or shall be enti*]ed to
exchange their Common Stock for securities or other .
property deliverable upon such consolidation or merg

as the case may be.

(f) Except as may otherwise be required by law or
as otherwise hereafter determined by the Board of Direc-
tors of the Company, upon any cconversion of shares of
Serles B Preferred Stock, the shares of Series B Preferpred
Stock so converted shall have the status of authorized and
unissued shares of Preferred Stock, and the number of
shares of Preferred Stock which the Corpany shkall have

authority to issue shall not be decreased by the convaresicn

of shares of Beries E Preferred Steoek. The Cempany shail,
at all times, reserve and Keep available out of its
authorirzed and unissued Common Stock, solely for the pur-
pose of elffecting the conversion of the Series B Preferrac
Stock, such numver of sh xr23 43 shall from time to time

be pufficient to effect the conversion of all shares cf
Series B Preferred SuOCK from time to time outstanding,.

Tne Company shall, from time to time in acecordarce with

the leaws cf Missouri, increase the authorized amount cf
its Common Stock if at any time the number of sharss nof
Common Stock remainine unissued shall not be gsufficd
to permit the conversicn of zi) the then-outstandine
Series B Prefoerred Stook.

(g} lo 1raot¢ona shares of Common Stock shell be
issued upon convarsio If any frection of a share »f
common Stoeck would, exe ent for the provisions of this
paragraoh, be iss Jable on the converslion of any Serieg B
Preferred Stock, vhe Company shall moie adjustnents there-
for by paymcnt in cash, in respect of sueh fr action, of an
amount equal to the cuv ent markat valus of s"ch A Lic
computed ©n the hasis of the iz 5 price of
Stock on the New York Stcek Ex the Iast
day prior to thes date of co; 1f ther
nave been 2 sals on such las on bl
ol the averace of the closin RERNY
exchanze on such 1asy bhusine z
; Tooe listedl on =11

shatll 2000 3
Ly {77 Lins o .
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(h) The Company will pay any and all issue and
other taxes thal may be payable in respect of any lssue
or delivery of shares of Common Stock on conversicn of
the Series B Preferred Stock pursuant hereto. The
Company shall not, however, be reguired to pay any tax
which may be payable in respect of any transfer invelvod
in the issue and delivery of Commen Stock in a narme
other than that in which the Series B Preferred Stock
so converted was registered, and no such iszuz or delivery
shall be made unless and until the person reguesting
such 1ssue and delivery has pald to the Company the
amount of any such tax, or has estavlished, to the
satisfaction ol the Company, that such tax has been pald.

}6. Special Provisions: No shares of any class of stock
of the Company having priority, in reapect to the rizht of
payment of dividends or in respect to the right of payment
In the event of the liquldation of the Company, over the
Series B Preferred Stock, shall be authorized by the Company
except upon the affirmative vote of the holders of at least
two-thirds (2/3) of the shares of Series B Preferred Stock
then issued and outstanding; provided, however, that nothing
herein shall prevent or restrict the Company from issuing any
class of its stock, now or hereafter authorized, entitlizd to
participate on a parity in respect toc the right of payment of
dividends or in respect to the right of vayment in the event
of the liguldatlon of the Company, with the Series B Preferred
Stock, and nothing in this Paragraph 6 shsll prevenc the
Company from issuing any class of &tock, now or hereafter
autnorlized, which will (1) be entitled to participate on a
parlty and ratably with the Series B Preferred Stock, and
(1i) be =ntitled to a greater rate of dividend and/or to re-
¢zive a larger amount per share in liquidatiosn of the Comnpany
tnan trke Series B Preferred Stock.

Wo subdivision of the Common Stock, nor issuance of Common
Stoek as a dividend upon Common Stoek or in payment of a divi-
dend thereon, whereby thz number of the outstanding shures of
Common Stocx shall be increased, in any one transacticon or ir

any series of transaculons curmulatively, by 1007 or more shell
be made on or before Janusry 1, 2974, if there shall bs
1,660,000 shares or more of the Serios B Prefevred Stosk the
cutstanding, without first obtainin: the =4 A Lwo-
vairds {(2/3) vole of the then cutstandin: erieg 2
rreferred Stocl nt the Ceor > all have
been 30 ilncreased, o Turthsr sy Fisl o the
Commeon Stocl omnoe Stoek as a dividoend unon
Jommon Stack vlvidend trepeon, shall be
made at any Jeruary 1, 1274, iF hthere
srhsll be 1,6 of the Jeries B Prelarred
Stock then ou ret obtzining the zpproval
for =25ch such two-shivds (2/%) vote of e
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The urdersigned further certify that, at a regular annual
meeting of the shareheclders ol the corporation duly ¢czliled, coni~
vened and held on the Lth day of February 1369, a proposal_for the
amendmnent of the terns and provisions of the $1.80 Cumulative Con-
vertible Preferred 3tock, Series B, of the par value of $5.00 per
share, by the convers ion of each share thereof into two shares of

; - an amended Serles B preferrad Stock of the corporation, designated
as the co%poration’s ¢0,90 Cumulative Convertible Preferred Stock,
Series B,‘and naving terms and provisions as set forth in the fore-
\ going resclutlon was duly presented to a vote of the shareholders
of the corporation, and that:
(a) The number of shares outstanding and entitled to
vote on said proposal were g 835,217 shares of the Common

Stock of the corporation and 1.888 661 shares of the $1.80

Cumulative Convertible Preferred Stock, Series B, of

. the corporation, and each of said classes of stock was
entitled to vote as 2 separate class therecn.
(o) The number of shares of the Common Stock voted

for said proposal was g 968 4y5q shares and the numver

'_J

1t

of shares of said Common Stnck voted against saic proposz

was __ 6,550 sheres.

{r) The numcer of sharss of the $1.80 Cumulative Corni-

3 3
1

vertinle Frefzrred Stock, Series B, of the corporation veTEr

23

fop saild proposal was 1,811,099  sheres ng the nunber of

fo

. R = i ™ ' v " I - . .
shares of saild £1.,80 Cumulauive Convertible Prax reaned BSU0SH,

Serles B, voted agaiust said provosal was 1,770 shares.
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STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Division

Certificate of Amendment

WHEREAS, EMERSON ELECTRIC CO.

---------------------------------------------- PR T L N R N N A R AR RN R R AL L

a corporation organized under The General and Business Corporation Law has delivered to
me a Certificate of Amendment of its Articles of Incorporation and has in all respects
complied with the requirements of law governing the amendment of Articles of Incorporation

under The General and Business Corporation Law.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that

the Articles of Incorporation of said corporation are amended in accordance therewith,

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

of Jefferson, this .......... day Of cvvoeiiiiitoesnsrssneinnns » 19 ceuten

Secretary of State

Br . H 3 b .
RECEIVED OF: +ovouovon, EMERSON ELECTRIC CO. . .. e s
Twenty Thousand Three and no/100-=--=--v---=-enyy .. o 20,008.00

CORP. 20 S Y (
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CERTIFICATE OF AMRNDMENT
OF
RESTATED ARTICLEE OF INCOREORATION
CF
EMERSON ELECTRIC CO.

V. T. GORGUZE, President, and R. H. MCRORBERTS, Secratarvy,
of FMERSOH‘ELECTRIC Cl., a Missouri corvoration, with its princival
cffices in the County of St. Louis, Missouri, do herebv certify
as follows:

{1} The name of the cormoration is EMERSON ELLOTRIO

CO. The corporation was originally organized under the
name, "The Emerson Tlectric Manufacturing Company™”,

(2) The amendment to the Restated Articleg of in-

corporation hereinafter set forth was duly adopted by tha

shargholders of the corporation at a special meeting of

in

#id shareholders duly called, convened and held cn the
3rd dav of hugust, 1273,

{3) The amendment adopted was as follows:

PN AT

Electric Co. shall bhe, and +he same are hereby, amasn?
in the following manner:

The Restated Articles of Incorporation of Tmaraen
=

(2} Bv deletinc the first saracrs
Article 4 of said Restated Articlas of iri~
corporation and substituting in lieqy theraof
a new first paragraph providing as follows:

"The authorized canitai giock of the
Company shall consist of 5,400,000 szhares of
Preferred Stock each of +he par viive of
Profa

$2.50 per share (herein called ~he ° 3
Stock') and 80,000,090 sharsg of Commor Stoc
each el the var value of 21.00 wer zhare
(herain called thz 'Cormon Stock'),®

{4} Tho numbers of shares cutstanding and entitled te

vote on said amendment were 23,325,993 shares of $ho

[ R ] Lk e Yo Fatcinh R o I he T T3 o E
ool the cornarztion and 3,257,454 LnaArer of

[ P

. g e, . - PV It ST T, WL P ) ~ o, 3 - > -y T
YOO8D Tumlative Comvortibls Py farred LLook, Serisz B, o



+he corvoraticon and each of szid classes of stock was
entitled to veote as a separate class thereon.

{5} The number of shares of the Common Stock voted

for sgaid amendment was 20,559,639 shares and the number
of share:z of said Common Stock voted against said amendment

was 21,963 shares.

The number of shares of the $0.90 Cumulative Con-
vartible Preferred Stock, Series B, of the corporation voted

for said amendment was 2,880,087 shares and the number

of shares of sa3id $0.%0 Cumulative Convertible Preferred

Stock, Series B, voted against said amendment was 1336

shares.
(6) “The amendment effects a change in the number of

shares of Common Stock, of the var value of $1.00 per shara,

hv increasing the number of said shares from 40,000,000 shares,

of the par value of $1.00, to 80,000,000 cshares, of the oz

value of $1.00, resulting in a net increase in the total var

vaiue of all authorized shares of Common Stock of ©0,002.000.,
N (7) The amendment effects no chance in the outstaniinn

shares of the capital stock of the corporation.

COPDPORATE

szaL] _ ’ %‘ U\'CP/UZP-

V T. Gorc'u e,

N A ca
/"‘/‘/’,/(.—-—'/.//_f:fw'".j
R. H. MgRoberts,
Secretasry.

T NI T £ o i
STATE OF MISSOURI

— N
Hea ]
93]

CITY __OF T, LOUTS

o e b s ey o -

™ . o .
Gn this asL daw of luaust, 1872, befor: me parsonatlv

copearss Y. T, GORANTE, o me knswn o Lo the President of RHNPLOM



ELECTRIC 20. and the nerson described in and wno executed the
foregoing instrument and acknowledged that he executed the same
as his free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affixed my cfficial seal in the City and State aforesaid,

the dav and vear first above written.

’
My commission expires: ‘7’/? vy /// 47
/

—— ;

- -
gL . . - //.. »
/n. P e $oor Lo r/\(f e &

.y

- / Notary Public

FILED AND CERTIFICATE
ISSUE D

AUy 2 1673

N “UrBuraon Legr,

FRLHL T ARY OF 57271,



STATE of MISSOURI

JAMES C. KIRKPATRICK, Secrstary of State

Corporation Division

Certificate of Amendment

WHEREAS, ..ovevereriorsssssssnes _EMERSON ELECTRIC CO. eererenans eereereee

a corporation organized under The General and Business Corporation Law has delivered to
me a Certificate of Amendment of its Articles of Incorporation and has in all respects
complied with the requirements of law governing the amendment of Articles of Incorporation

under The General and Business Corporation Law.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that

the Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affixed the GREAT SEAL of the State of Missourti, at the City

of Jefferson, this 6th day of February' ........... , 19 75..

Sfcretarv of State

RECEIVED OF YA EEEEE NN RN N} [ EXR XN NN NS NN RN LN -e -e L L] [ EX AN RN NN NN LA XL R RN sERBIREETE (AR A LN L LN NE RN L X ]
y (s] 0 P T Y N R L i 3 00
.}h.r..e." %}'lf.r.t.l?.?i‘.l.ln. ./-.1...0...'........ ....... [AEEEI RSN EN N L LN Dollars’ $. ..... IEXE R NN NN NN N NN LE RN RN}

For Credit of General Revenue Fund, on Account of Amendment Fee.

Deputy Coliector of Revenue

CORFP, 20



CERTIFICATE OF AMENDMENT
OF
RESTATED ARTICLES OF INCORPORATION
OF
EMERSON ELECTRIC CO.

V. T. GORGUZE, President, and R, H. McROBERTS,
Secretary, of EMERSON ELECTRIC CO., a Missouri corporation,
with its principal offices in the County of St. Louis, Missouri,
do hereby certify as follows:

(1) The name of the corporation is EMERSON ELECTRIC

CO. The corporation was originally organized under the
name, "The Emerson Electric Manufacturing Company"”.

(2) The amendment to the Restated Articles of Inéor-
poration hereafter set forth was duly adopted by the share~
holders of the corporaticn at a regular meeting of said
shareholders duly called, convened and held on the 4th day
of February, 1975.

(3} The resolution of the shareholders providing for
the amcndment and the amendment adopted were as follows:

RESOLVED, that the Companv's Restated Articles
of Incorporation, as amended, be further amended to
eliminate the preemptive rights of the holiders of
the Company's Common Stock by amending Article 4,
Section 3 under the caption "The Common Stock" of
the Company's Restated Articles of Incorporation
s0O as to read as follows:

3. No holder of the Common Stock shall he
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
authorizeéd and whether or not the same shall
e convertible ints the Commen Stock Af the
Company, or of any bonds, debentures or other
securities convertible into the capital stock
cf any class or series of the Company; and any
and all such preemntive rights are hereby
expressly denied to the Common Stock.

{(4) The numbers ‘of sharés outstanding and entitled to

vote on said amendment were 52,599,354 shares of the Common



Stock of the corporation, being the only shares of the capital
stock of the corporation of any class outstanding.
(5) The number of shares of the Common Stock voted

for said amendment was 44,184,425 shares and the number of

shares of said Common Stock voted against said amendment was

2,644,141 shares.

(6) The amendment effects no change in the number of
shares or par value of the authorized shares of the capital stock
of the corporation.

{(7) The amendment effects no change-in the outstanding

shares of the capital stock of the corporation.

SEAL}
res

TCORPORATE \L> I ASE;
V. T G g
P

R, H. McRoberts,

FILED AND CERTIFICATE
ISSUED

Secretary
FER 61975
STATE OF MISSOURI ) . .
/ ) s8s, di:ﬁﬁz-“ki;ZE:k-
( OF ST. LOUIS ) Oarormion Dt, SERETARY 0F S1ATm

- -_{f‘
/

On this ..~ day of February, 1975, before me persoa-
ally appeared V;iT;'GORGUZE, to me known to be the President of
EMERSON ELECTRIC CO..and the person described in and who executed
the foregoing ipﬁt;pment_aﬂd acknowledged that he executed the
same as his free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affixed my official seal in the f/ 7 and¢ State aforesaid,
7

the dav and year first above written.

-
—

/ Vot RHEDEAMD CERTIFICATE
. ._ ISSUED
My-commisslon exXpires:
._}_,_,._,.c'. Lol )G S FEg 61975
v/ /

o 4..a._,,:4—t=—-:‘v
4

/
//,’wmnmnmm SECRETARY OF STATE



EMERSON ELECTRIC CO.

Designation of the Chairman of the Board
as Chief Executive Officer

Pursuant to paragraph 3 of Section 351.360 of the
revised statutes of Migsouri, as amended, +he undersigned,
R. H. McROBERTS, Secretary of Fmerson Electric Co., & Missouri
corporation, hereby attests that the Chairman of the Board of
Directors of said corporation is designated by the By-lLaws of
the corporation to be the Chief Executive Officer of the cor-
poration, the following being a true copy of the first sentence
of Section 1-A of Article V of the By-Laws of the corporation:

"Section 1-A. Chief Executive Officer. The

Chairman of the Board shall be the Chietr Executive
Officer of the corporation.”

A
WITNESS my hand and seal of the corporation this VY -

day of April, 1976.

st r S A DS

R. H. McRoberts
Secretary Emerson Electric Co.

g“&@®

v 40 1978

[CORPORATE SEAL]

%“;;-:z:au

spcreta®t OF STATE
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STATE of MISS R

JAMES C. KIRKPATRICK, Secretary of .

Corporation Division

Certificate of Amendment

WHEREAS, EMERSON ELECTRIC CcO.

a corporation organized under The General and Business Corporation Law has delivered to
me a Certificate of Amendment of its Articles of Incorporation and has in all respects
complied with the requirements of law governing the amendment of Articles of Incorporation

under The General and Business Corporation Law.

NOW, THEREFCRE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Migsouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that

the Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOCQF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

78
of Jefferson, this .. 7th day of . February ....... R - .

tary of State

Emerscon Llectric Co.
RECEBIVED OF: .iiiivirrerrenverernes veertaernas Sheereararans vereene rerenrsiurrirerarresirnsannsines carrraenens

Three .J.ollars andno/lOO —————————— e —————— o — - 3.00
.......... abensatarerebaseteretonstsnrarnrasernsnrnssnssrrrasarerssserssessceersss DOMATS, $iiiiiiiiiiiiniiininiien,

For Credit of General Revenue Fund, on Account of Amendment Fee.

No. ... 300003170 .

Deputy Collector of Revenue

CORP, 20
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FILED AND CERTIFICATE
ISSUED
CERTIFICATE OF AMENDMENT

OF
RESTATED ARTICLES OF INCoRPOraTion | EB P 1978

OF
EMERSON ELECTRIC CO. % e .

E. L. KEYES, JR., President, and R.Cﬁ’f"ﬁéi‘z‘@‘sﬂf@rs--,w o8 spn-
Secretary, of EMERSON ELECTRIC CO., a Missouri corporation,
with its principal offices in the County of st. Louis, Missouri,
do hereby certify as follows:

{1} The name of the corporation is

EMERSON ELECTRIC CO.

The corporation was originally organized under the name "The
Emerson Electric Manufacturing Company."

(2) The amendment to the Restated Articles of
Incorporation hereafter set forth was duly adopted by the

shareholders of the corporation at the Annual Meeting of the

FUREpp—

Shareholders duly called, convened and held on the 7th day
of February, 1978.
(3} The resolution of the shareholders providing

for the Amendment and the Amendment adopted were as follows:

RESOLVED, that the Restated Articles of Incorporation
of Emerson Electric Co., as heretofore amended, be further
amended by deleting ARTICLE 5 thereof and substituting a
new ARTICLE 5 reading as follows:

ARTICLE 5

The business of the Corporation shall be managed
by a Board of Directors composed of seventeen (17)
members; provided, however, that thereafter the
number of Directors shall be fixed by, or in the
manner provided in, the Bylaws of the Corporation;
and provided, further, that the Corporation shall
give written notice to the Secretary of State of
the State of Missouri of any change in such number
of Directors within thirty (30) calendar days of the
date of any such change. The Board of Directors shall
have the power to make, alter, amend or repeal the
Bylaws of the Corporation by a majority vote.

(4) The number of shares outstanding and entitled

to vote on said amendment were 57, 73‘;), 3é=4:‘ shares of the




common Stock of the corporation, being the only shares of the
capital stock of the corporation of any class outstanding.
(5) The number of shares of the Common Stock voted

for said amendment was 4»45 3¢.0, 448 shares, and the number

of shares of said Common stock voted against said amendment

was EGC%CDQA@ shares.

(6) The amendment effects no change in the number
of shares, or par value of the authorized shares of the capital
stock of the corporation.

(7) The amendmeﬁt effects no change in the outstand-

ing shares of the capital stock of the corporation.

o

E. L. Keyes,dr.
[CORPORATE President

SEAL]
WW FILED AND CERTIFICATE

R. H. McRoberts ’ S S U E D

Secretary
FEB 1978
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COUNTY OF ST. LOUIS) Corpereiion aph €220 5n0¢ CF ST

on this 7th day of February, 1978, before me personally
appeared E. L. KEYES, JR., to me known to be the President of
EMERSON ELECTRIC CO. and the person described in and who executed
the foregoing instrument and acknowledged that he executed the
same as his free act and deed.

TN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal in the County and State aforesaid, the
day and year first above written.
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My commission expires Sl oo T
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Notary Public




STATE OF MISSOURI

JAMES (o KiRKPATF"CK 0 FF'CE OF SECRETARY OF STATE M4 / TS
SECRETARY OF STATE JEFFERSON CITY 85101

June 11, 1979

Emerson Electric Co.
8100 W. Florissant
St. Louis, Mo. 63136

Re: EMERSON ELECTRIC CO.

00005170

Dear Sir:

This is to advise that on the above date we have filed for
record in this office a Statement of_Change in Number of
Directors, which Statement changes the number of directors

from 18 to 17 . (Pursuant to Chapter

351.055(6) and 351.085, 2(4) RSMo.)

Very truly yours,

JAMES C. KIRKPATRICK
Secretary of State

Amendment Desk
314/751/4609

- [Flitep

JUN 171 1979
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SECRETARY OF sTAtE

Ltr. # 62 ’ ;-\-_,



STATE OF MISSOURI

JAMES C. KIRKPATRICK OFFICE OF SECRETARY OF STATE 14/ 781- 4609
SECHETARY OF STATE JEFFERSON CITY 65101

APRIL 12, 1979

Emerson Electric Co.

R. H. McRoberts, Secretary
8100 W. Flroissant

St. Louls, Mo. 63136

Re: $00005170 EMERSON ELECTRIC CO.

Dear Sir:

This is to advise that on the above date we have filed for
record in this office a Statement of Change in Number of
Directors, which Statement changes the number of directors

from (16) SIXTEERO (18) EIGHTEEN (Pursuant to Chapter

351.055(6) and 351.085, 2(4) RSMo.)

Very truly yours,

JAMES C. KIRKPATRICK
Secretary of State

Amendment Desk
314/751/4609

FILE

APR 12 1979
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SECRETARY OF STATE

Ltr. # 62




STATE OF MISSOURI

JAMES C. KIRKPATRICK OFF'CE OF SECRETARY OF STATE 31‘/751_
SECRETARY OF STATE JEFFERSON CITY 65101

JANUARY 17, 197%

4609

Emerson Electric Co.

R.H., McRoberts

8100 W. Florissant

St. Louis, Missouri 63136

Re: #00005170 EMERSON ELECTRIC QO.

Dear Sir:

This is to advise that on the above date we have filed for
record in this office a Statement of Change in Number of
birectorg, which Statement changes the number of directors

from (17) SEVENTEENW _(16) SIXTEEN (Pursuant to Chapter

351.055(6) and 351.085, 2(4) RSMo.)

Very truly yours,

JAMES C. KIRKPATRICK
Secretary of State

Amendment Desk
314/751/4609

FILED
JAN 17 1o73

5&1«77‘7:«0

SECRETARY OF STATE

Ltr. # 62




STATE OF MISSOURI

JAMES C. KIRKPATRICK OEFICE OF SECRETARY OF STATE 314/ T81-
SECRETARY OF STATE JEFFERSON CITY 65101

January 30, 1980
EMERSON ELECTRIC CO.
8100 W. Florissant

St. Louis, MC 63136
Attn: R. H. McRoberts

Re: EMERSON ELECTRIC CO. #00005170

Dear Sir:

This is to advise that on the above date we have filed for
record in this office a Statement of Change in Number of
Directors, which Statement changes the number of directors

from (17) Seventeeho (16) Sixteen- (Pursuant to Chapter
351.055(6) and 351.085, 2(4) RSMo.)

Very truly yours,

JAMES C. KIRKPATRICK
Secretary of State

Amendment Desk
314/751/4609

Ltr. # 62




=£MERSON ELECTRIC CO.

8100 WEST FLORISSANT % Sy e el
ST. LOUIS, MISSOUR! 63136 ;
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Certificate of Change of Registered Agent and Regisfered-Office...
by Foreign or Domestic Corporations

STATE OF MISSOURT }
) . [~ 3

OA. /. o
To SECRETARY OF STATE, 0
Jefferson City, Missouri. Yoy d S— / 7

Missouri

The undersigned corporation, organized and existing under the laws of the State of
for the purpose of changing its registered agent or its registered office, or both, in Missouri as provided by the pro-
visions of “The General and Business Corporation Act of Missouri,” represents that:

1. The name of the corporation ix Emerson Electric Co.

2. The name of its FORMER registered agent is R. E. Petering

3. The address, including street and number, if any, of its FORMER registered office is
8100 W. Florissant Avenue, St. Louis, Missouri 63136

4. The name of the NEW registered agent is__Charles Hansen, Senior Vice President, Law

5. Its registered office is hereby CHANGED TO 8100 W. Florissant Avenue ;, St. Louils ’
" Missouri 63136

(including street and number if any change in the registered office is to be made.)

8. The address of its registerea office and the address of the business office of its registered agent, as changed,
will be identical.

7. Such change was authorized by resolution duly adopted by the board of directors.

(MO - 1131 - 3/8/78) e s 195



IN WITNESS WHEREOF, the undersigned corporation has caused this report to be executed in its name by its

Senior Vice President, Law

attested by its. Assistant Secretary

(PRESIDENT OR VICE-PRESIDENT)

Lot

this January

(SECKETXRS(OR ASSISTANT SECRETARY)

, AD. 19 80

day of

{Corporale Sea

Att

-

By(mé]u‘/\v”/

MBSO XA XM ST HBRDE

Charles Hansen
Senior Vice President, Law

BECKRTX I OR ASSISTANT SECRETARY
W. Groennert

MISSOURI

C.
STATE OF

COUNTY OF ___ST. LOUIS

}=

I Julia L. Stiens

» a Notary Public, do hereby certify that

on the_21lst day of January

,AD. 1980_. personally appeared before me

Charles Hansen

Senior Vice President, Law
who declares he is” Rresrl & 6% NEHERVEHTRHE of the

corporation, executing the foregoing document, and being first duly sworn, acknowledged that he signed the foregoing

document in the capacity therein set forth and declared that the statements therein contained are true,
IN WITNESS WHEREOF, I have heréunto set my hand and seal the day and year before written.

(Notarial Seal)

plicate.
regis-

NOTICE _
This certificate must be filed in tri

Th

AND OFFICE OF
The registered office may be, but need not
be, the same as the place of business of the
~ corporation, but the registered office and the

CHANGE OF REGISTERED AGENT

e corporation cannot act as its own

tered agent.

W / ' . s
/‘_/— ! Ll -‘;—Z’~ A %7:’7‘}/
7 NOTARY RUBLIG STIENS. Netors Pubiic

_ STATE OF RiSSCURI. ST, LOIS COUNTY
My Commission Expires: MY COMMISSION EXPIRES 12-19-82
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