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

On February 5, 2008, the Board of Directors of Emerson Electric Co. (the “Company”) appointed David C. Farrell to serve as a member of the Board for an additional one-year
term ending at the Company’s Annual Meeting of Stockholders in February 2009. Mr. Farrell will continue to serve as Chairman of the Corporate Governance and Nominating

Committee and as a member of the Executive, Compensation and Finance Committees. Mr. Farrell will continue to be compensated for his service as a Director pursuant to the
Company’s regular Director compensation policies, which are described in the Company’s Proxy Statement for the 2008 Annual Meeting of Stockholders.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 5, 2008, the Board adopted amendments to the Company’s Bylaws, effective on that date. The amended Bylaw provision, and a copy marked to show changes from the
prior bylaw provision dated October 4, 2005, are included as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and are incorporated by reference herein.

Article 111, Section 3, which provided that no Director is permitted to stand for election or re-election to the Board after reaching the age of 72, has been amended to allow David C.
Farrell to serve as a member of the Company’s Board of Directors for one additional year, until the Annual Meeting of Stockholders to be held in February 2009.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit Number Description of Exhibits
3.1 Amended Bylaw provision of Emerson Electric Co., as amended through February 5, 2008.
32 Amended Bylaw provision of Emerson Electric Co., as amended through February 5, 2008, marked to show changes from prior Bylaw provision

as amended through October 4, 2005.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
EMERSON ELECTRIC CO.
(Registrant)

Date: February 6, 2008 By: /s/ Timothy G. Westman

Timothy G. Westman
Vice President, Associate General Counsel and
Assistant Secretary

EXHIBIT INDEX
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3.1 Amended Bylaw provision of Emerson Electric Co., as amended through February 5, 2008.
32 Amended Bylaw provision of Emerson Electric Co., as amended through February 5, 2008, marked to show changes from prior Bylaw provision

as amended through October 4, 2005.



Exhibit 3.1

Section 3. Qualifications. Directors must be nominated in accordance with the procedure set out in Section 1(c) of this Article III. Directors need not be
shareholders. No person shall be eligible for election as a Director, either under Section 1 or Section 2 of this Article I, if such person's seventy-second (72d) birthday shall fall on
a date prior to the commencement of the Term for which such Director is to be elected or appointed; provided, however, that this limitation shall not apply to Mr. D. C. Farrell until
the annual meeting of shareholders held in 2009. No person shall be qualified to be elected and to hold office as a Director if such person is determined by a majority of the whole
Board to have acted in a manner contrary to the best interests of the Corporation, including, but not limited to, violation of either State or Federal law, maintenance of interests not
properly authorized and in conflict with the interests of the Corporation, or breach of any agreement between such Director and the Corporation relating to such Director's services

as a Director, employee or agent of the Corporation.



Exhibit 3.2

Section 3. Qualifications. Directors must be nominated in accordance with the procedure set out in Section 1(c) of this Article III. Directors need not be
shareholders. No person shall be eligible for election as a Director, either under Section 1 or Section 2 of this Article I, if such person's seventy-second (72d) birthday shall fall on
a date prior to the commencement of the Term for which such Director is to be elected or appointed;_ provided, however, that this limitation shall not apply_to Mr. D. C. Farrell until
the annual meeting of shareholders held in 2009. No person shall be qualified to be elected and to hold office as a Director if such person is determined by a majority of the whole
Board to have acted in a manner contrary to the best interests of the Corporation, including, but not limited to, violation of either State or Federal law, maintenance of interests not
properly authorized and in conflict with the interests of the Corporation, or breach of any agreement between such Director and the Corporation relating to such Director's services

as a Director, employee or agent of the Corporation.




