




NOTICE is hereby given that the One Hundred and First Annual General Meeting (AGM) of the Members of W. H. Brady & Company 
Limited will be held on Saturday, September 27, 2014, at 12:15 p.m. or immediately after conclusion of the AGM of the Subsidiary 
M/s.Brady & Morris Engineering Company Limited at Maharashtra Chambers of Commerce Trust, Oricon House, Maharashtra 
Chamber of Commerce Path, Fort, Mumbai - 400001 to transact the following business:  

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Statement of Profit and Loss for the year ended March 31, 2014 and the Balance 
Sheet as at that date together with the Reports of the Board of Directors and the Auditors thereon. 

2. To declare Dividend on Equity Shares for the year ended 31st March, 2014.

3. To appoint a Director in place of Mr. Vaibhav Morarka, who retires from office by rotation and being eligible offers himself for re-
appointment. 

4. To re-appoint, Auditors of the Company to hold office from the conclusion of this AGM until the conclusion of the third consecutive 
AGM and to pass the following resolution:

“RESOLVED THAT, pursuant to the provisions of Section 139 of the Companies Act, 2013 and the Rules made thereunder, M/s. 
C. L. Dalal & Co., Chartered Accountants having Firm Registration No:102026W, be and are hereby re-appointed as Statutory 
Auditors of the Company, to hold office from the conclusion of this AGM to the conclusion of the third consecutive AGM (subject to 
ratification of the appointment by the members at every AGM held after this AGM) and that the Board of Directors be and are 
hereby authorized to fix such remuneration as may be determined in consultation with the Auditors, and that such remuneration 
may be paid on a progressive billing basis to be agreed upon between the Auditors and the Board of Directors.

SPECIAL BUSINESS:

5. To consider, and if thought fit to pass with or without modification(s), the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to Article 161 of the Articles of Association of the Company, Section 269, 309, 311 and other 
applicable provisions, if any, of the Companies Act, 1956 read with Schedule XIII, and subject to the approval of shareholders at 
the forthcoming AGM, Mr. Pavan G. Morarka be and is hereby re-appointed as the Chairman and Managing Director of the 
Company for a fresh term of 3 years commencing from 1st January, 2014 upon terms and conditions as detailed in the 
explanatory statement with liberty to the Board of Directors to alter or to vary the same so as not to exceed the limits set out in 
Section 198, 309 read with Schedule XIII of the Companies Act,1956 or any amendment thereto as may be agreed by the Board 
of Directors of the Company and Mr. Pavan G. Morarka.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year, the Company will pay 
remuneration by way of salary, perquisites, allowances and benefits as mentioned in the explanatory statement, subject to 
obtaining other requisite approvals and compliances under the provisions of the Act.

FURTHER RESOLVED THAT the Board of Directors be and are hereby authorised to take all such steps and do all such acts and 
deeds as may be necessary to give effect to the above Resolution."

6. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution : 

“RESOLVED THAT, pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions of the Companies Act, 
2013, read with the Rules made thereunder and Schedule IV to the said Act (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mr. Kaushik D. Shah (DIN: 00024305), Director of the Company who retires by 
rotation, be and is hereby re-appointed as an Independent Director of the Company to hold office for one term of five consecutive 
years commencing from 01.04.2014 upto 31.03.2019, not liable to retire by rotation.”

7. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution : 

“RESOLVED THAT, pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions of the Companies Act, 
2013, read with the Rules made thereunder and Schedule IV to the said Act (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mr. Pinaki Misra (DIN: 00568348), Director of the Company who retires by rotation, 
be and is hereby re-appointed as an Independent Director of the Company to hold office for one term of five consecutive years 
commencing from 01.04.2014 upto 31.03.2019, not liable to retire by rotation.”

8. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution : 

“RESOLVED THAT, pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions of the Companies Act, 
2013, read with the Rules made thereunder and Schedule IV to the said Act (including any statutory modification(s) or re-



enactment thereof for the time being in force), Mr. Prakash V. Mehta (DIN: 00001366), Director of the Company who retires by 
rotation, be and is hereby re-appointed as an Independent Director of the Company to hold office for one term of five consecutive 
years commencing from 01.04.2014 upto 31.03.2019, not liable to retire by rotation.”

9. To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special Resolution: 

“RESOLVED THAT in supersession of the earlier Ordinary Resolution passed by the shareholders at the General Meeting of the 
Company held on 29th September, 2001, consent of the Company be and is hereby accorded to the Board of Directors under 
Section 180(1)(c) of the Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013, (including any 
statutory modifications or re-enactments thereof for the time being in force) and the Articles of Association of the Company for 
borrowing, whether by way of Term Loan / Equipment Finance / Cash Credit facilities or the like, from time to time, any sum or 
sums at its discretion from Financial Institutions / Banks / Others on such terms and conditions and with or without security as the 
Board of Directors may think fit, which together with the monies already borrowed by the Company (apart from temporary loans 
obtained from the bankers of the Company in the ordinary course of business) shall not exceed in the aggregate at any time 
Rs.500 Crores (Rupees Five Hundred Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized to finalise, 
settle and execute such documents/deeds/writings/agreements as may be required and to do all such acts, deeds, matters and 
things, as it may in its absolute discretion deemed necessary, proper or desirable and to settle any question, difficulty or doubt that 
may arise in regard and also to delegate all or any of the above powers to the Directors or the Principal Officers of the Company 
and generally to do all acts, deeds and things that may be necessary, proper, expedient or incidental for the purpose of giving 
effect to the aforesaid Resolution.”

10. To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special Resolution: 

“RESOLVED THAT pursuant to Section 180(1)(a) of the Companies Act, 2013 and other applicable provisions, if any, of the 
Companies Act, 2013 consent of the Company be and is hereby given to the Board of Directors of the Company to create such 
charges, mortgages and hypothecations in addition to the existing charges, mortgages and hypothecations created by the 
Company, on such movable, immovable properties and other assets, both present and future and in such manner as the Board 
may deem fit, in favour of the Financial Institutions/Banks/any other investing agencies/trustees for the holders of 
debentures/bonds/other instruments which may be issued to and subscribed by all or any other person(s)/bodies corporate by 
way of private placement or otherwise, to secure rupee/foreign currency loans, debentures, bonds or other instruments 
(hereinafter collectively referred to as “Loans”) provided that the total amount of Loans together with interest thereon, additional 
interest, compound interest, costs, charges, expenses and all other monies payable by the Company in respect of the said Loans, 
shall not, at any time exceed Rs.500 Crores (Rupees Five Hundred Crores Only).

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of Directors be and are hereby 
authorized to finalise, settle and execute such documents / deeds / writings / papers / agreements as may be required and to do all 
acts, deeds, matters and things, as it may in its absolute discretion deemed necessary, proper or desirable and to settle any 
question, difficulty or doubt that may arise in regard to creating mortgage / charge as aforesaid and also to delegate all or any of 
the above powers to the Principal Officers of the Company and generally to do all acts, deeds and things that may be necessary, 
proper, expedient or incidental for the purpose of giving effect to the aforesaid Resolution.”

11. To consider, and if thought fit to pass with or without modification(s). the following resolution as a Special Resolution: 

"RESOLVED THAT subject to Section 188, 177 and other applicable provisions, if any, of the Companies Act, 2013 and rules 
made thereunder, the Equity Listing Agreement (as amended from time to time by the Securities and Exchange Board of India 
and the Stock Exchanges), and the Memorandum and Articles of Association of the Company, the consent of the Members be 
and is hereby accorded for the Company to enter into various transactions with M/s. Brady & Morris Engg. Co. Ltd., a subsidiary of 
the Company, for an aggregate value of Rs.35 Crores, for the financial year 2014-2015, on such terms and conditions as may be 
agreed to by the Board, provided however that the transactions so carried out shall at  all times be on arm's length basis and in the 
ordinary course of the Company's business.

 
RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds and things and to take all such 
steps as may be necessary for the purpose of giving effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any 
Committee of Directors or anyone or more Directors of the Company."
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