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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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The Company has received from each of them  (i) consent in writing to act as a director in Form DIR 2 pursuant to Rule 8 of the 
Companies (Appointment & Qualification of Directors) Rules 2014, (ii) intimation in Form DIR 8 in terms of Companies (Appointment & 
Qualification of Directors) Rules 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the Companies Act, 
2013, and (iii) a declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of Section 149 of the 
Companies Act, 2013.

A copy of the Letter of Appointment for Independent Directors, setting out terms and conditions of their appointment, is available for 
inspection at the Registered Office of the Company during business hours on any working day.

None of the Directors or Key Managerial Personnel of the Company and their relatives, other than Independent Directors for their 
respective appointment, are concerned or interested, financially or otherwise, in these Resolutions.  The Board recommends the 
Ordinary Resolutions as set out at item no. 5, 6 & 7 for approval of the Members.

Item No. 8 & 9 :

The Shareholders of the Company had, by an Ordinary Resolution at the AGM of the Company held on 29th September, 2001, 
authorized the Board of Directors to borrow monies (apart from temporary loans obtained or to be obtained from the Company's 
bankers in the ordinary course of business) from time to time on behalf of the Company not exceeding ̀  500 Crores for the business of 
the Company.

At the same AGM of the Company, the shareholders had accorded consent to the Board of Directors for creation of mortgages, 
charges and hypothecations etc. to secure aforesaid borrowings.

However, Section 180(1) of the Companies Act, 2013, provides that the Board of Directors of the Company shall exercise the said 
powers only with the consent of the Company by a Special Resolution.  Hence, the Special Resolutions at Item No.8 & 9 are intended 
for this purpose. 

It may be noted that the Directors and Key Managerial Personnel of the Company and their relatives who are members of the Company, 
may be deemed to be concerned or interested in this Resolution only to the extent of their respective shareholding in the Company to 
the same extent as that of every other member of the Company.

Item No. 10 :

The Company in ordinary course of its business, and on arm's length basis, purchases goods and materials from M/s. Brady & Morris 
Engg. Co. Ltd., a subsidiary of the Company, besides allocating common corporate expenditure, sale of goods and materials, 
providing guarantee and making of investments/loans. 

The value of the transactions proposed which would be on an arm's length basis, is based on the Company's estimated transaction 
value for FY 2014-15.

The proposal has been approved by the Audit Committee at its meeting held on August 8, 2014 in accordance with the Securities and 
Exchange Board of India Circular No. CIR/CFD/POLlCY CELL/2/2014 dated April 17, 2014 and the revised Clause 49 of the Listing 
Agreement, to be effective from October 1, 2014, as well as Section 177 of the Companies Act, 2013. 

Even though approval of the Shareholders would not be required under the provisions of the Companies Act, 2013 for transactions 
which are in the ordinary course of the Company's business and are at arm's length, in terms of the Securities and Exchange Board of 
India Circular No. CIR/CFD/POLlCY CELL/2/2014 dated April 17, 2014 and the revised Clause 49 of the Listing Agreement, to be 
effective from October 1, 2014, all existing material related party contracts or arrangements as on the date of the said circular, which 
are likely to continue beyond March 31, 2015, shall be placed for approval of the shareholders in the First General Meeting subsequent 
to October 01, 2014. However, a company may choose to get such contracts approved by the shareholders even before October 01, 
2014.

The transactions envisaged likely to exceed during the financial year, 5% of the annual turnover or 20% of the net worth of the 
Company, whichever is higher as per the latest Audited financial statements of the Company and are considered material in terms of 
the revised Clause 49 of the Listing Agreement, approval of the Shareholders is therefore being sought in terms of the aforesaid 
Securities and Exchange Board of India Circular No. CIR/CFD/POLlCY CELL/2/2014 dated April 17, 2014 and the revised Clause 49 
of the Listing Agreement, to be effective from 1st October, 2014. 

It may be noted that the Directors and Key Managerial Personnel of the Company and their relatives who are members of the Company, 
may be deemed to be concerned or interested in this Resolution only to the extent of their respective shareholding in the Company to 
the same extent as that of every other member of the Company.  Your Directors recommend the resolution as at Item No. 10 for your 
approval.

For and on behalf of the Board 

PAVAN G. MORARKA
(DIN: 00174796) 

Chairman & Managing Director

Registered Office :

Brady House,

12-14, Veer Nariman Road,

Fort, Mumbai - 400 001.

August 8, 2014.

W. H. BRADY & CO. LIMITED
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DIRECTORS' REPORT

Dear Shareholders,

Your Directors are pleased to present their One Hundred & First Annual Report on the business and operations of your Company 
together with the audited accounts for the financial year ended 31st March, 2014.

1. FINANCIAL HIGHLIGHTS:
2013-2014 2012-2013
(` in Lacs) (` in Lacs)

a) Gross Turnover 2088.38 2211.30

b) Operating Profit before Interest and Depreciation 572.45 643.76

c) Less : Interest 153.18 195.66

d) Profit Before Depreciation                                                        419.27 448.10

e) Less : Depreciation 84.27 95.71

f) Profit before exceptional items 335.00 352.39

g) Add/(Less) : Exceptional items  91.41 (19.48)

h) Profit before Tax 426.41 332.91

i) Less: Tax for the year:
(i) Current                                                                                       86.00 67.00
(ii) Deferred 3.81 (6.51)
(iii) Wealth tax 0.21 90.02 0.25 60.74

                                                    
j) Profit after Tax 336.39 272.17

k) Add/(Less) Prior year adjustments (0.48) (3.96)

l) Profit for the year 335.91 268.21

m) Add: Balance brought forward from the previous year 947.65 738.19

n) Profit available for appropriations 1283.56 1006.40

o) Less: Appropriations:-
i)  Proposed Dividend 38.25 38.25
ii) Tax on proposed Dividend 6.50 6.50
iii) Transfer to General Reserve 17.00 61.75 14.00 58.75

p) Balance carried to Balance Sheet 1221.81 947.65

EPS 13.19 10.67

.2. DIVIDEND:

Your Directors are pleased to recommend for the approval of the shareholders dividend @ 15% i.e. ̀  1.50/- per share for the 
year ended 31st March, 2014.

3. WORKING RESULT:

Although, the turnover is slightly lower than the previous year, the profit for the year is much higher.  This has been possible 
due to better strategy and sustained effort from all the employees of the company.

st
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4. FUTURE OUTLOOK:

As we are all aware that the country has been going through difficult economic phase, in particular since past two years, your 
Directors decided to adopt a cautious approach. As the economic situation in the country is expected to improve in the near 
future, your Directors are hopeful of better working results in the current year.  The company is also exploring new business 
opportunities.

5. DELISTING :

The Board of Directors in their meeting held 8th August, 2014 have taken a considered view to delist the shares of the 
Company from BSE Limited.  Your Company would be taking all necessary steps as per the Guidelines listed by SEBI / Stock 
Exchange in this regard.

6. BOARD OF DIRECTORS:

Mr. Pavan G. Morarka is re-appointed as the Chairman &  Managing Director of the Company with effect from 1st January, 
2014 for a period of 3 years.

As per Section 149(10) of the Companies Act, 2013, the existing Independent Directors, Mr. Kaushik D. Shah, Mr. Pinaki 
Misra and Mr. Prakash V. Mehta are eligible to be re-appointed for one term of 5 consecutive years.  They shall not be liable to 
retire by rotation.  Accordingly, resolutions proposing appointment of the Independent Directors form part of the Notice of the 
AGM.    

7. DIRECTORS' RESPONSIBILITY STATEMENT:

Pursuant to sub-section (2AA) of Section 217 of the Companies Act, 1956, the Board of Directors of the Company hereby 
state and confirm that:

(a) In the preparation of the Annual Accounts, the applicable accounting standards had been followed along with proper 
explanation relating to material departures; 

(b) The Directors have selected such accounting policies and applied them consistently and made judgments and estimates 
that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the 
financial year and of the profit of the Company for the period; 

(c) The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance 
with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for preventing and 
detecting fraud and other irregularities;

(d) The Directors have prepared the annual accounts on a going concern basis.

8. PERSONNEL:

During the year under report, none of the employees of the Company was in receipt of the remuneration in excess of the 
ceilings prescribed under Section 217 (2A) of the Companies Act, 1956 read with (Particulars of Employees) Rules, 1975 as 
amended and hence no information is furnished thereto.

9. SUBSIDIARY OF THE COMPANY:

The Balance Sheet and Statement of Profit & Loss of Brady & Morris Engineering Co. Ltd. (the subsidiary of the Company) for 
the year ended 31st March 2014 along with the Directors' Report are annexed for information of the shareholders.

10. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS & OUTGO:

Information required in terms of Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of 
particulars in the Report of the Board of Directors) Rules, 1988 are not applicable to the company as there was no 
manufacturing activity during the year.

FOREIGN EXCHANGE EARNINGS AND OUTGOINGS:

Please refer Notes No. 30.2, 34 and 35.
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11. SECRETARIAL COMPLIANCE CERTIFICATE:

Pursuant to provisions of Section 383A of the Companies Act, 1956 and the rules made thereunder, the Company has 
obtained a Secretarial Compliance Certificate from GMJ & Associates, Company Secretaries.  The same is attached 
herewith.

12. APPOINTMENT OF AUDITORS:

M/s. C. L. Dalal & Co., Chartered Accountants, who are the statutory auditors of the Company, hold office till the conclusion of 
the forthcoming AGM and are eligible for re-appointment.  Pursuant to the provisions of section 139 of the Companies Act, 
2013 and the Rules framed thereunder, it is proposed to appoint M/s. C. L. Dalal & Co., Chartered Accountants  as statutory 
auditors of the Company from the conclusion of the forthcoming AGM till the conclusion of the One Hundred & Fourth AGM to 
be held in the year 2017, subject to ratification of their appointment at every AGM.

                                                                                                                         
13. CORPORATE GOVERNANCE:
 

Though Provisions of Clause 49 of the Listing Agreement of the Stock Exchange do not apply to the Company, the Company 
has adopted best practices prevailing for internal regulations and for good Corporate Governance. A small note on 
Corporate Governance Practices adopted by the Company voluntarily is attached as Annexure B to the Directors' Report.  

14. HEALTH, SAFETY AND ENVIRONMENT:

The Company, in order to fulfill its commitment towards health, safety and environment, has taken active steps towards 
Safety Management System. For developing effectiveness of Safety Management System, training of all employees across 
the Company is ensured through various training programs. The same is being monitored through internal audit teams and 
delegation of safety management up to the local level. Further, emergency management plans are reviewed and updated 
regularly. Regular site visits ensure the enhancement of safety culture which has also ensured the safe commissioning of the 
new projects.

15. INSURANCE:

All the properties of the Company including Office Building, Plant & Machinery, Stocks, etc. are adequately insured.

16. ACKNOWLEDGEMENT:

The Directors take this opportunity to express their appreciation for the cooperation received from the Company's Bankers, 
valuable Customers and others concerned with the Company. Your involvement as shareholders is greatly valued and your 
board looks forward to your continued support.
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ANNEXURE  TO DIRECTORS' REPORT FOR THE YEAR ENDED MARCH 31, 2014 
VOLUNTARY REPORT ON CORPORATE GOVERNANCE :

Corporate Governance and Statement On Company's philosophy on Code of Governance:

Corporate Governance is about commitment to values and ethical business conduct. It is about how an organization is managed. 
The Company firmly believes in and has consistently practiced good Corporate Governance for the past several years for the 
efficient conduct of its business and in meeting its obligations towards all its stakeholders including amongst others, shareholders, 
customers, employees and the community in which the Company operates.

W. H. Brady & Company Limited [WHB] is committed to adhere to the corporate governance code as prescribed by SEBI and has 
accordingly implemented various aspects of the code.

As WHB aspires to achieve its vision, its Corporate Governance standards must be globally benchmarked. The Company's 
philosophy is to constantly improve and create sustainable value through ethical business conduct. It envisages attainment of the 
highest level of transparency, accountability and equity in all facets of its operations and all its interactions with shareholders, 
employees, lenders and regulatory bodies. 

The corporate governance structure in the Company assigns responsibilities and entrusts authority among different participants 
in the organization viz. the Board of Directors, the Senior Management, Employees, etc. The Company's focus revolves around 
values based on transparency, integrity and professionalism. 

Roles of various constituents of Corporate Governance in the Company

a) Board of Directors (Board):

The Directors of the Company are in a fiduciary position, empowered to oversee the management functions with a view 
to ensure its effectiveness and enhancement of stakeholder value. The Board reviews and approves management's 
strategic business plan & business objectives and monitors the Company's strategic direction.

b) Chairman & Managing Director (CMD):

The CMD is the Chairman of the Board and his primary role is to provide leadership to the Board and other Committees of 
the Board, for realizing the approved strategic business plan and business objectives. He presides over the meetings of 
the Board and the Shareholders.

BOARD OF DIRECTORS:

The details of composition of the Board, category, attendance of Directors at Board Meetings during the financial year and last 
Annual General Meeting, number of other Directorships and other Committee Memberships are given below: 

CMD stands for Chairman and Managing Director.

During the Financial Year ended 31st March, 2014, 5 [FIVE] Board Meetings were held on 18.05.2013, 26.07.2013, 28.09.2013, 
30.10.2013 and 08.02.2014. 

Name of Director  Category Date of 

Appointment  

No. of Board  

Meetings 

attended  

Attendance at 

last AGM 

Mr. Pavan G. Morarka

Mr. Kaushik D. Shah  

Mr. Pinaki Misra

Mr. Prakash Mehta  

Mr. Vaibhav P. Morarka

 CMD

Director

Director

Director

Director

14.01.1982

23.06.1984

23.06.1984

19.05.1994

26.07.2013

 4

5

1

2

3

 No

Yes

No

No

Yes
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INFORMATION SUPPLIED TO THE BOARD:

The Board has complete access to all information available with the Company. The Board is provided with all information on the 
important matters affecting the working of the Company.
 
Among others, this includes:

• General notices of interest of Directors.
• Appointment, remuneration and resignation of Directors.
• Formation/Reconstitution of Board Committees.
• Terms of reference of Board Committees.
• Minutes of meetings of Audit Committee and other Committees of the Board.
• Declaration of Independent Directors at the time of appointment/annually.
• Annual operating plans of businesses, capital budgets and any updates.
• Quarterly results for the Company and its operating divisions or business segments.
• Annual Financial results of the Company, Auditors' Report and the Report of the Board of Directors.
• Dividend declaration.
• Information on recruitment and remuneration of senior officers just below the Board level.
• Appointment of and fixing of remuneration of the Auditors as recommended by the Audit Committee.
• Show cause, demand, prosecution notices and penalty notices which are materially important.
• Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems.
• Any material default in financial obligations to and by the Company, or substantial non-payment for goods sold by the 

Company.
• Foreign exchange exposure and the steps taken by the management to limit the risk of adverse exchange rate movement.
• Non-compliance of any regulatory, statutory or listing requirements and shareholders service such as non-payment of 

dividend, delay in share transfer etc.

BOARD MATERIAL DISTRIBUTED IN ADVANCE:

The agenda and notes on agenda are circulated to the Directors, in advance, in the defined agenda format. All material 
information is incorporated in the agenda for facilitating meaningful and focused discussions at the meeting. Where it is not 
practicable to attach any document to the agenda, the same is tabled before the meeting with specific reference to this effect in the 
agenda

RECORDING MINUTES OF PROCEEDINGS AT BOARD AND COMMITTEE MEETINGS:

The minutes of the proceedings of each Board and Committee meeting are recorded. Draft minutes are circulated to all the 
members of the Board/Board Committees for their comments. The minutes are entered in the Minutes Book within 30 days from 
conclusion of the meeting.

GENERAL SHAREHOLDERS INFORMATION: 

ANNUAL GENERAL MEETING :  One Hundred and First Annual General Meeting.
DAY & DATE :  Saturday, September 27, 2014.
TIME              :   12:15 P.M.
VENUE :  Maharashtra Chambers of Commerce Trust, 

Oricon House, Maharashtra Chamber of Commerce Path, 
Fort, Mumbai  400001.  

DATE OF BOOK CLOSURE          :   23/09/2014 to 26/09/2014 [Both days inclusive].

SHARE TRANSFER SYSTEM:

Share Transfer Requests are received at the registered office of the Company as well as directly at RTAs office. RTA does the 
verification and processing of documents. In order to comply with the requirements of SEBI Circular Nos. CIR/MIRSD/8/2012 
dated July 5, 2012 to effect transfer of shares within 15 days, the RTA has been authorised to process, approve and effect transfer 
of shares on behalf of the Company at fortnightly intervals.   The share certificates duly endorsed for transfer are returned to 
shareholders within stipulated time of 15 days.

st
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REGISTRAR AND SHARE TRANSFER AGENT: 

M/S. BIGSHARE SERVICES PRIVATE LIMITED
Unit : [ W. H. BRADY & COMPANY  LIMITED ]
E-2/3, Ansa Industrial Estate, Saki Vihar Road,
Saki Naka, Andheri [East], MUMBAI - 400 072.
Tel: 022 2847 0652 / 4043 0200
Email: info@bigshareonline.com

LISTING :
BSE Limited, Mumbai.

STOCK CODE OF THE COMPNY : 

Scrip Name : H.  W. H. BRADY & COMPANY LIMITED

Scrip Code : 501391.

Electronic Mode : INE855A01019.

DEPOSITORY CONNECTIVITY : NSDL AND CDSL

ISIN NO.  FOR THE COMPANY'S SECURITY : INE855A01019.

DEMATERIALISATION OF SHARES:

As on 31st March, 2014, 24,64,753 Shares representing 96.66% of total Equity Shares were held in dematerialised form with 
NSDL and CDSL.

Member can hold shares in electronic form and trade the same in Depository System. However, they can also hold the same in 
physical form.

GENERAL BODY MEETINGS:

The last three Annual General Meetings were held as under:

All the matters as set out in the respective notices were passed by the Shareholders. No special resolution was required to be put 
through postal ballot last year.

MEANS OF COMMUNICATION:

Quarterly results are published in prominent daily newspapers.

The Company has its own website and all the vital information relating to the Company and its products are displayed on the 
website. Address of the website is www.bradys.in

W. H. BRADY & CO. LIMITED
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SECRETARIAL COMPLIANCE CERTIFICATE
(Under Proviso to Sub-Section (1) of Section 383A of the Companies Act, 1956)

                                         
Registration No. : 11-000367 of 1913

Nominal Capital : ` 5,00,00,000/-
Paid up Capital : ` 2,55,00,000/-

To,
The Members,
M/s. W.H.BRADY & COMPANY LIMITED
Brady House, 
12/14, Veer Nariman Road,
MUMBAI - 400 001.

We have examined the registers, records, books and papers of M/s. W.H.BRADY & COMPANY LIMITED as required to be 
maintained under the Companies Act, 1956 (to the extent applicable), the Companies Act, 2013 (to the extent notified), the rules 
made there under and also the provisions contained in the Memorandum and Articles of Association of the Company for the year 
ended on MARCH 31, 2014.  In our opinion and to the best of our information and according to the examinations carried out by us 
and explanations furnished to us by the Company and its officers, we certify that in respect of the aforesaid financial year:

1. The Company has kept and maintained all registers as stated in Annexure “A” to this certificate as per the provisions and the 
rules made thereunder and all entries therein have been duly recorded.

2 The Company has duly filed the forms and returns as stated in Annexure “B” to this certificate with the Ministry of Corporate 
Affairs within the time prescribed under the Act and the rules made thereunder.

3. The Company is a public limited company and hence comments are not required.

4. The Board of Directors duly met 5 times on  18th May, 2013, 26th July, 2013,  28th September, 2013, 30th October, 2013 and 
8th February, 2014, in respect of which meetings proper notices were given and the proceedings were properly recorded and 
signed in the Minutes Books maintained for the purpose.

5. The Company has closed its Register of Members during the year from 24th September, 2013 to 27th September, 2013 and 
has complied with the provisions of the Act.

6. The Annual General Meeting for the financial year ended on 31st March, 2013 was held on 28th September, 2013 after giving 
due notice to the members of the Company and the resolutions passed thereat were duly recorded in Minutes Book 
maintained for the purpose.

7. No Extraordinary General Meeting was held during the financial year under scrutiny.
 
8. The provisions of Section 295 relating to Loans to Director under the Companies Act, 1956 was applicable to the Company till 

11.09.2013. Thereafter the provisions of section 185 of the Companies Act, 2013 were made applicable with effect from 
12.09.2013. The Company has not advanced any loans to its Directors and/or persons or firms or Companies in which 
Directors are interested during the year under scrutiny.

 
9. The Company has entered into contract falling within the purview of section 297 of the Act, during the year under review.
 
10. The Company has made necessary entries in the register maintained under Section 301 of the Act.

11. As there were no instances falling within the purview of Section 314 of the Act, the Company has not obtained any approvals 
from the Board of Directors, members or Central Government.

12. The Company has not issued any duplicate share certificates during the financial year under scrutiny.

13. The Company has :

i. delivered all the certificates on lodgment thereof for transfer in accordance with the provisions of the Act.

ii. deposited dividend amount in a separate Bank Account. 

iii. paid dividends to all the members within a period of 30 (Thirty) days from the date of declaration.

iv. amounts unpaid in dividend account, application money due for refund, matured deposits, matured debentures and the 
interest accrued thereon which have remained unclaimed or unpaid for a period of seven years were transferred  to the 
Investor Education and Protection Fund.

W. H. BRADY & CO. LIMITED
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v. duly complied with the requirements of Section 217 of the Act.

14. The Board of Directors of the Company is duly constituted and the appointment of a director has been duly made in 
accordance with the provisions of the Act during the financial year under scrutiny.

15. The appointment of Managing Director has been made in compliance with the provisions of Section 269 read with Schedule 
XIII to the Act. However, there is re-appointment of Managing Director during the financial year under scrutiny.                                      

       

16. The Company has not appointed any sole-selling agents during the financial year under scrutiny.

17. The Company was not required to obtain any approvals of the Central Government, Company Law Board, Regional Director, 
Registrar of Companies and/or such other authorities  prescribed under the various provisions of the Act

18. The Directors have disclosed their interest in other firms/companies to the Board of Directors pursuant to the provisions of 
the Act and the rules made thereunder.

19. The Company has not issued any shares/debentures/other securities during the financial year under scrutiny.

20. The Company has not bought back any shares during the financial year under scrutiny.

21. The Company has not issued any preference shares/debentures and hence there is no question of redemption of the same.

22. During the year there was no need for the Company to keep in abeyance right to dividend, rights shares and bonus shares.

23. The Company has not invited/accepted any deposits falling within the purview of Section 58A during the financial year under 
scrutiny.

24. The Company has borrowed funds from Banks and others during the financial year and complied with the provisions of 
Section 180 (a) & (c) of the Companies Act, 2013. 

 
25. The Company has made investments in other bodies corporate in compliance with the provisions of the Act and has made 

necessary entries in the register kept for the purpose.

26. The Company has not altered the provisions of the Memorandum of Association with respect to situation of the Company's 
registered office from one state to another during the year under scrutiny. 

27. The Company has not altered the provisions of the Memorandum of Association with respect to the objects of the Company 
during the year under scrutiny.

          
28. The Company has not altered the provisions of the Memorandum of Association with respect to name of the Company during 

the year under scrutiny.    
                              
29. The Company has not altered the provisions of the Memorandum of Association with respect to share capital of the Company 

during the year under scrutiny.

30. The Company has not altered its Articles of Association during the year under scrutiny. 
 
31. There was no prosecution initiated against or show cause notice received by the Company and no fines or penalties or any 

other punishment was imposed on the Company during the financial year, for the offences under the Act.
 
33. The Company has not received any sum as security from its employees during the year under scrutiny.

34. The Company has been generally regular in depositing both employee's and employer's contribution to Provident Fund with 
prescribed authorities pursuant to Section 418 of the Act.

For GMJ & ASSOCIATES
COMPANY SECRETARIES

[MAHESH SONI]
FCS : 3706 ; COP : 2324.

PLACE: MUMBAI.
DATE : AUGUST 8, 2014.
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ANNEXURE TO INDEPENDENT AUDITOR'S REPORT

Referred to in paragraph 1 of the Auditors' Report to the members of W.H. BRADY & CO. LTD. on the accounts for the year ended 
31st March, 2014.

(i)  (a) The Company has maintained proper records showing full particulars, including quantitative details and situation of 
Fixed Assets.

(b) All the fixed assets have been physically verified by the management during the year and no material discrepancies 
were noticed on such verification.

(c) During the year, the Company has not disposed off any major part of Plant & Machinery that would affect the going 
concern status of the Company.

(ii) (a) The Inventory has been physically verified during the year by the management.  In our opinion, the frequency of 
verification is reasonable.

(b) The procedures of physical verification of inventory followed by the management are reasonable and adequate in 
relation to the size of the Company and the nature of its business.

(c) The Company is maintaining proper records of inventories.  The discrepancies noticed on verification between physical 
stock and book stock were not material.

(iii) (a) The Company has not granted any loans, secured or unsecured to companies, firms or other parties covered in the 
register maintained under section 301 of the Act.

       
(b) This item is not applicable.

       (c) This item is not applicable

  (d) This item is not applicable

  (e) The Company has not taken any unsecured loan from persons listed in the Register maintained under section 301 of the 
Companies Act, 1956.  

(iv) In our opinion and according to the information and explanations given to us, there are adequate internal control system 
commensurate with the size of the Company and the nature of its business, for the purchase of inventory and  fixed assets 
and for the sale of goods and services.  During the course of audit, we have not observed any continuing failure to correct 
major weaknesses in internal control system.

(v) (a) According to the information and explanations given to us, we are of the opinion that the particulars of contracts or 
arrangements referred to in section 301 of the Act,  have been entered in the register required to be maintained under 
that section, and

(b) In our opinion and according to the information and explanations given to us,  the transactions made in pursuance of 
such contracts or arrangements in respect of its subsidiary company during the year have been made at prices based 
on the policy laid down and mutually agreed upon for marketing of its products as in past.  However, the reasonableness 
of such prices cannot be evaluated having regard to prevailing market rates at the relevant time. 

(vi) According to the information and explanations given to us the Company has not accepted deposits from the public and hence, 
the directives issued by the Reserve Bank of India and the provisions of Sections 58A and 58AA or any other relevant 
provisions of the Act, and the rules framed there under, are not applicable to the Company.

(vii) In our opinion, the Company has an internal audit system commensurate with its size and nature of its business.

(viii) Maintenance of cost record under section 209(1)(d) of the Companies act, 1956 is not applicable to the Company.

(ix) (a) The Company is regular in depositing with appropriate authorities undisputed statutory dues including Provident fund, 
Investor Education and Protection Fund, Employees State Insurance, Income-tax, Sales Tax, Wealth tax, Service Tax 
,Custom duty, Excise duty, Cess and any other statutory dues applicable to it.

(b) According to the information and explanations given to us, no undisputed amounts payable in respect of income-tax, 
sales tax, wealth tax, service tax, customs duty, excise duty and cess were in arrears, as at March 31, 2014 for a period 
of more than six months from the date they became payable.
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BRADY & MORRIS ENGG. CO. LTD.

NOTICE

NOTICE is hereby given that the 68th Annual General Meeting (AGM) of the Members of Brady & Morris Engineering Company 
Limited will be held on Saturday, September 27, 2014 at 11:00 a.m. at Maharashtra Chambers of Commerce Trust, Oricon House, 
Maharashtra Chamber of Commerce Path, Fort, Mumbai - 400001  to transact, with or without modification(s) 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 appoint Director in place of Mr.Pavan G. Morarka who retires from office by rotation and being eligible offers himself for re-
appointment.

3. 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:

4. 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 Section 161(1) and other applicable provisions of the Companies Act, 
2013, Mr. Sumit Banerjee (DIN: 00213826), who was appointed as an Additional Director of the Company on 10th May, 2014 
and in respect of whom the Company has received a notice in writing from a member under Section 160 of the Companies 
Act, 2013 alongwith requisite deposit signifying his intention to propose Mr. Sumit Banerjee (DIN: 00213826) as a candidate 
for the office of a Director of the Company, be and is hereby appointed as a Director of the Company.”

5. 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 Section 161(1) and other applicable provisions of the Companies Act, 
2013, Mr. Cyrus Vachha (DIN: 06722644), who was appointed as an Additional Director of the Company on 10th May, 2014 
and in respect of whom the Company has received a notice in writing from a member under Section 160 of the Companies 
Act, 2013 alongwith required deposit signifying his intention to propose Mr.Cyrus Vachha (DIN: 06722644), as a candidate 
for the office of a Director of the Company, be and is hereby appointed as a Director of the Company.”

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 appointed as an Independent Director of the Company to hold office for one term of five 
consecutive years 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. Sumit Banerjee (DIN: 00213826), Director of the Company be and is 
hereby appointed as an Independent Director of the Company to hold office for one term of two consecutive years upto 
March 31, 2016, 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. Cyrus Vachha (DIN: 06722644), Director of the Company be and is hereby 
appointed as an Independent Director of the Company to hold office for one term of two consecutive years upto March 31, 
2016, not liable to retire by rotation.”
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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 September 29, 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 ̀  300 Crores (Rupees Three 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, 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  ̀  300 Crores (Rupees Three 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.W. H. Brady & Company 
Limited, the Holding Company, for an aggregate value of ̀  35 crores, over a period of 12 months starting from 1st April, 2014, 
on such terms and conditions as may be agreed 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." 

For and on behalf of the Board

PAVAN G. MORARKA
(DIN : 00174796) 

Chairman

Registered Office:

Brady House,    

12-14, Veer Nariman Road,  

Fort, Mumbai - 400 001.

August 8, 2014.   
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For and on behalf of the Board

PAVAN G. MORARKA
(DIN : 00174796) 

Chairman

Registered Office:

Brady House,    

12-14, Veer Nariman Road,  

Fort, Mumbai - 400 001.

August 8, 2014.   
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES 
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

THE INSTRUMENT APPOINTING A PROXY SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF 
THE COMPANY DULY COMPLETED NOT LESS THAN FORTYEIGHT HOURS BEFORE THE COMMENCEMENT OF 
THE MEETING.

2. The Statement pursuant to Section 102(1) of the Companies Act, 2013 with respect to the special business set out in the 
Notice is annexed.

3. The Register of Members and the Share Transfer Books of the Company will remain closed from 23/09/2014 to 26/09/2014 
(both days inclusive).

4. Pursuant to the provision of Section 205(A) of the Companies Act, 1956, Members are hereby informed that Dividends which 
remain unclaimed/ unencashed over a period of 7 years have to be transferred by the Company to The Investors Education & 
Protection Fund, constituted by the Central Government under Sections 205(A) & 205(C) of the Companies Act, 1956.

Members should note that no claim can be made by the shareholders for the Unclaimed Dividends which have been 
transferred to the credit of 'The Investors Education & Protection Fund' of the Central Government under the amended 
provisions of Section 205(B) of the Companies Act, 1956.

Details of Unclaimed Dividend with its due date of transfer to Investors Education and Protection Fund is as below:

5. Members desirous of seeking any information concerning the Accounts of the Company are requested to address their 
queries in writing to the Company at least seven days before the date of the meeting so that the requested information can be 
made available at the time of the meeting.

6. Members / Proxies are requested to please bring their copies of the Annual Report to the meeting since copies of the Annual 
Report will not be distributed at the meeting.

7. The Company has listed its shares on BSE Limited, Mumbai.

8. a. The Company has appointed M/s. BIGSHARE SERVICES PRIVATE LIMITED as Common Registrar & Share Transfer 
Agent of the Company for physical as well as demat mode of transfers. Members are therefore requested to send their 
grievances to Registrar & Share Transfer Agent for early disposal at the address as given below.

b. Members holding Shares in physical form are requested to notify immediately any change in their address with PIN 
CODE to the Registrar and Share Transfer Agent of the Company at the address given below AND in case their shares 
are held in demat, this information should be passed on directly to their respective Depository Participants and not to the 
Company.

M/S. BIGSHARE SERVICES PRIVATE LIMITED
Unit: [BRADY & MORRIS ENGINEERING COMPANY LIMITED]

E-2/3, Ansa Industrial Estate, Saki Vihar Road, 
Saki Naka, Andheri [East], MUMBAI - 400 072

 Tel: 022 2847 0652 / 4043 0200
Email: info@bigshareonline.com

9. All documents referred to in the Notice are open for inspection at the registered office of the Company during office hours on 
all working days except public holidays between 11.00 a.m. and 1.00 p.m. upto the date of the AGM.

10. Members/Proxies are requested to fill the enclosed attendance slip and handover the same at the entrance with signature. In 
the absence thereof, they may not be admitted to the meeting venue.

Sr. No. Year ended
 

Date of Declaration
 

Due date of transfer to IEPF

27.09.2007

30.08.2008

19.09.2009

18.09.2010

12.08.2011

31.03.2007

31.03.2008

31.03.2009

31.03.2010

31.03.2011

 

26.10.2014

29.09.2015

18.10.2016

17.10.2017

11.09.2018

 1.

2.

3.

4.

5.

BRADY & MORRIS ENGG. CO. LTD.
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For Members holding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both 
demat shareholders as well as physical shareholders)
l Members who have not updated their PAN with the Company/Depository Participant are 

requested to use the first two letters of their name and the 8 digits of the folio/client id 
number in the PAN field.

l In case the folio number is less than 8 digits enter the applicable number of 0's before the 
number after the first two characters of the name in CAPITAL letters. Eg. If your name is 
Ramesh Kumar with folio number 1 then enter RA00000001 in the PAN field.

PAN*

Enter the Date of Birth as recorded in your demat account or in the company records for the said 
demat account or folio in dd/mm/yyyy format.

DOB#

Enter the Dividend Bank Details as recorded in your demat account or in the company records for 
the said demat account or folio.
l Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded 

with the depository or company please enter the number of shares in the Dividend Bank 
details field.

Dividend
Bank
Details
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11. Members who are holding shares in dematerialised form are requested to bring their Client ID and DP ID numbers for easy 
identification at the meeting.

12. In all correspondence with the Company, Registrar and Share Transfer Agent, Members are requested to quote their Folio 
No. and in case their shares are held in demat form; they must quote their DP ID and Client ID Number.

      
13. The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April 21 and April 29, 2011 respectively), has 

undertaken a 'Green Initiative in Corporate Governance' and allowed companies to share documents with its shareholders 
through electronic mode. Members are requested to support this green initiative by registering/updating their e-mail 
addresses, in respect of shares held in dematerialised form with their respective Depository Participants and in respect of 
shares held in physical form with M/S. BIGSHARE SERVICES PRIVATE LIMITED.

14. Members who have not registered their e-mail addresses so far are requested to register their  e-mail address for receiving 
all communication  including Annual Report, Notices, Circulars, etc.  from the Company electronically.

15. VOTING THROUGH ELECTRONIC MEANS 
In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and 
Administration) Rules, 2014, the Company is pleased to provide Members facility to cast their vote electronically, through e-
voting services provided by Central Depository Services Limited (CDSL), on all resolutions set forth in this Notice.

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on September 21, 2014 at 9.00 a.m. and ends on September 23, 2014 at 6.00 p.m. During this 
period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off 
date (record date) August 22, 2014 may cast their vote electronically. The e-voting module shall be disabled by CDSL for 
voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders.

(iv) Now Enter your User ID 
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any 
company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:
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(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, members 
holding shares in demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their 
login password in the new password field. Kindly note that this password is to be also used by the demat holders for voting 
for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through 
CDSL platform. It is strongly recommended not to share your password with any other person and take utmost care to keep 
your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this 
Notice.

(xi) Click on the EVSN for the relevant BRADY & MORRIS ENGINEERING COMPANY LIMITED on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. 
Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies 
that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you 
wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvii) If Demat account holder has forgotten the same password then Enter the User ID and the image verification code and click 
on Forgot Password & enter the details as prompted by the system.

(xviii) Note for Non  Individual Shareholders and Custodians

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 
www.evotingindia.com and register themselves as Corporates. 

• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 
helpdesk.evoting@cdslindia.com.

• After receiving the login details they have to create a compliance user which should be created using the admin login 
and password. The Compliance user would be able to link the account(s) for which they wish to vote on.

• The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would 
be able to cast their vote.

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the 
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-
voting manual available at www.evotingindia.com under help section or write an email to helpdesk.evoting@cdslindia.com.

The Company has appointed Mr. Mahesh Kumar Soni, Partner of  M/s GMJ & Associates, Company Secretaries, Mumbai 
(C.P. No.2324) to act as Scrutinizer for conducting the electronic voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting period 
unblock the votes in the presence of at least two (2) witness not in the employment of the Company and make a 
Scrutinizer's Report of the votes cast in favour or against, if any, forthwith to the Chairman. The Results declared along with 
the Scrutinizer's Report shall be placed on the Company's/CDSL's website within two (2) days of passing of the resolutions 
at the AGM of the Company and communicated to the BSE Limited.

For and on behalf of the Board

PAVAN G. MORARKA
(DIN : 00174796) 

Chairman

Registered Office:

Brady House,    

12-14, Veer Nariman Road,  

Fort, Mumbai - 400 001.

August 8, 2014.   
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BRADY & MORRIS ENGG. CO. LTD.

DIRECTORS' REPORT

TO, 

THE MEMBERS 

Your Directors have pleasure in presenting the 68th Annual Report on the business and operations of the Company together 
with the Audited Accounts for the year ended 31st March, 2014.

1. FINANCIAL RESULTS:

2013-2014 2012-2013

( ` in Lacs) ( ` in Lacs)

a) Gross Turnover                                                  3,491.05 3,146.97

b) Operating Profit /(Loss) before interest and  Depreciation 462.23 310.81

c) Less: Interest                                                       99.19 114.80

d) Profit / (Loss) before Depreciation               363.04 196.01

e) Less:  Depreciation                                           105.16 107.68

f) Profit / (Loss) before exceptional item         257.88 88.33

Less : exceptional item                         160.52          12.58

Profit /(Loss) before tax                                  97.36 75.75

g) Less: Tax for the Year 

  (i)    Current                                                         - -

(ii)   Deferred - -

(iii)   Fringe Benefit Tax                                       - -

- -

h) Profit / (Loss) after tax                                     97.36 75.75

i) Add / (Less): Prior Year's adjustment - -

j) Profit / (Loss) for the year                                97.36 75.75

k) Add:  Balance brought forward from the previous year      (351.48) (427.23)

l) Add: Transfer from General Reserve - -

m) Profit /(Loss) available for Appropriations         (254.12) (351.48)

Balance carried to Balance Sheet (254.12) (351.48)

EPS 4.33 3.37

2. DIVIDEND:

In view of the carried forward losses, your Directors express their inability to recommend any dividend for the year ended 31st 

March, 2014.

3. WORKING RESULTS:

Your Company has earned higher Profit amounting to  ̀  97.36 lacs as against the profit of ̀  75.75 lacs during the previous 

year. The current year working is better than the last 2 years due to steps taken to streamline all areas of operations, such as; 

Procurement, Marketing, Production, HR, Design & Development.   The Company expects to do much better by improving in 

sales and profit margins in the current year.
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4. FUTURE OUTLOOK : 

The turnover and the profitability of the Company is likely to improve further in the current year due to the steps taken to 

improve the design of the existing products, introduce new products and expand dealership network. The Company is also 

considering replacements of old equipments and adding some new machines, which would improve productivity and 

enhance profitability.

5.   BOARD OF DIRECTORS:

Mr. Sumit Banerjee and Mr. Cyrus Vachha, were appointed as Additional Directors on 10th May, 2014 and offer themselves 
for re-appointment. 

Pursuant to the provisions of Section 149(10) of the Companies Act, 2013, Mr. Kaushik D. Shah, Mr. Sumit Banerjee and Mr. 
Cyrus Vachha are appointed as Independent Directors of the Company for one term and they shall not retire by rotation. 

Mr. Gautam Divan and Mr. Mahendra K. Shah have resigned from the Board of Directors of the Company.  The Board places 
on record its appreciation for the support and guidance shared by them during their tenure with the Company.

6. DIRECTORS' RESPONSIBILITY STATEMENT 

Pursuant to sub-section (2AA) of Section 217 of the Companies Act, 1956, the Board of Directors of the Company hereby 
state and confirm that:

(a) In the preparation of the Annual Accounts, the applicable accounting standards have been followed along with proper 
explanation relating to material departures;

(b) The Directors have selected such accounting policies and applied them consistently and made judgments and 
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the 
end of the financial year and of the profit of the Company for the period;

(c) The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance 
with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for preventing and 
detecting fraud and other irregularities;

(d) The Directors have prepared the annual accounts on a going concern basis.

7. APPOINTMENT OF AUDITORS:

M/s. C. L. Dalal & Co., Chartered Accountants, who are the Statutory Auditors of the Company, hold office till the conclusion of 
the forthcoming AGM and are eligible for re-appointment.  Pursuant to the provisions of Section 139 of the Companies Act, 
2013 and the Rules framed thereunder, it is proposed to appoint M/s. C. L. Dalal & Co.,  Chartered Accountants  as Statutory 
Auditors of the Company from the conclusion of the forthcoming AGM till the conclusion of the Seventy-First AGM to be held 
in the year 2017, subject to ratification of their appointment at every AGM.

8. RESEARCH & DEVELOPMENT: 

We believe there is no end to innovation. It is not enough to manufacture good products, it is always possible to make it better. 
And it is always possible to find newer better means to fulfill the needs of our customers. With this in mind, the R&D 
Department of the Company is manned by a team of dedicated researchers.

9.     HEALTH, SAFETY AND ENVIRONMENT

The Company, in order to fulfill its commitment towards health, safety and environment, has taken active steps towards 
Safety Management System. For developing effectiveness of Safety Management System, training of all employees across 
the Company is ensured through various training programs. The same is being monitored through internal audit teams and 
delegation of safety management up to the local level. Further, emergency management plans are reviewed and updated 
regularly. Regular site visits ensure the enhancement of safety culture which has also ensured the safe commissioning of the 
new projects.

10.   EMPLOYMENT POLICY

It is the policy of the Company to create a working environment in which there is no discrimination and all employment 
decisions are based entirely on merit and the ability of people to perform their intended roles. The Company aims to continue 
to build a workforce which is recruited from the widest possible talent pool.
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11. PERSONNEL & PARTICULARS OF EMPLOYEES:

None of the employees of the Company came within the purview of the information required U/s. 217 (2A) of the Companies 
Act, 1956 read with the Companies (Particulars of Employees) Rules, 1975 as amended.

12. SECRETARIAL COMPLIANCE CERTIFICATE:

Pursuant to provisions of Section 383A of the Companies Act, 1956 and the rules made thereunder, the Company has 
obtained a Secretarial Compliance Certificate from M/s.GMJ & Associates, Company Secretaries. The same is attached 
herewith.

13. CORPORATE GOVERNANCE:

Though Provisions of Clause 49 of the Listing Agreement of the Stock Exchange do not apply to the Company, the Company 
has adopted best practices prevailing for internal regulations and for good Corporate Governance. A small note on 
Corporate Governance Practices adopted by the Company voluntarily is attached as Annexure B to the Directors' Report.  

14. COST AUDITOR:

The Central Government has approved the appointment of M/s. S. Poddar & Co., Cost Accountants, (Registration 
No.000366) for conducting Cost Audit for the Financial Year 2013-2014 for Engineering Machinery of the Company.   

The Company has filed the Cost Audit Report for the year ended March 31, 2013 within the time limit as prescribed by the 
Ministry of Corporate Affairs.  

15. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS & OUTGO:

Information required in terms of Section 217 (1) (e) of the Companies Act, 1956 read with the Companies (Disclosure of  
particulars in the Report of the Board of Directors) Rules, 1988 is given in Annexure A and forms part of this Report.

16. SAFETY, ENVIRONMENT CONTROL AND PROTECTION:

The Company has taken all the necessary steps for safety and environmental control and protection at its Factory.

17. INSURANCE:

All the properties of the Company including Factory Building, Plant & Machinery, Stocks, etc. are adequately insured.

18. ACKNOWLEDGEMENT:

The Directors wish to convey their appreciation to the Company's shareholders, customers, suppliers, bankers and 
distributors for the support they have given to the Company and the confidence, which they have reposed in its management 
and the employees for the commitment and dedication shown by them.
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For and on behalf of the Board

PAVAN G. MORARKA
(DIN : 00174796) 

Chairman

Registered Office:

Brady House,    

12-14, Veer Nariman Road,  

Fort, Mumbai - 400 001.

August 8, 2014.   
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ANNEXURE 'A' TO THE DIRECTORS' REPORT 

Information as per section 217(1)(e) read with Companies (Disclosure of particulars in the Report of Board of Directors) Rules, 
1988 and forming part of the Directors' Report for the year 2013-2014.

I. CONSERVATION OF ENERGY :

a) Measures taken: During the year all possible measures were taken to ensure optimum conservation of electricity and 
fuel at the plants of the Company. 

b) Improvements: Plans for further improvement are being implemented.

c) Impact of a) & b) our energy cost per unit of consumption in respect of our products is comparatively lower than other 
Industries. 

d) Consumption of Power:

Particulars 2013-2014 2012-2013

Power purchased:

Total Cost of Power ` 20,98,566 ` 21,86,252

Total no. of units purchased 2,91,828  3,06,408

Average cost per unit `  7.19 `  7.14  

Own Generation

The Company has been generating units by using DG sets, but the quantum is considerably low.

II. RESEARCH AND DEVELOPMENT :

Though no substantial expenditure was incurred on Research and Development, the company invested in digitalising all 

material equipment drawings into 3D Models.  This investment will help the company in creating cost effective and more 

efficient products.

III. TECHNOLOGY ABSORPTION, ADOPTION & INNOVATION : 

a) Efforts in brief made towards Technology Absorption, Adoption and Innovation  - N. A.

                 

b) Benefit derived as a result of above efforts -  N. A.

c) Particulars of Technology imported during the last 5 years -  NIL  

IV. FOREIGN EXCHANGE EARNING AND OUTGO:
                                                                                                                 

Please refer Notes No. 25.3 of the Notes to Accounts
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For and on behalf of the Board

PAVAN G. MORARKA
(DIN : 00174796) 

Chairman

Registered Office:

Brady House,    

12-14, Veer Nariman Road,  

Fort, Mumbai - 400 001.

August 8, 2014.   
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BRADY & MORRIS ENGG. CO. LTD.

ANNEXURE B TO DIRECTORS' REPORT FOR THE YEAR ENDED MARCH 31, 2014 VOLUNTARY REPORT ON 
CORPORATE GOVERNANCE

Corporate Governance is a set of systems and practices to ensure that the affairs of the Company are being managed in a way 
which ensures accountability, transparency, fairness in all its transactions in the widest sense and meets its stakeholders' 
aspirations and societal expectations. Good governance practices stem from the culture and mindset of the organisation and at 
Brady & Morris, we are committed to meet the aspirations of all our stakeholders.

COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

Corporate Governance is all about maintaining a valuable relationship and trust with all the stakeholders. At Brady & Morris, we 
consider our stakeholders, as our partners in our success and we remain committed to maximizing stakeholder value, be it 
shareholders, employees, suppliers, customers, investors, communities or policy makers. This emanates from our strong belief 
that sound governance system based on relationship and trust is integral to creating value on an overall basis. We have a defined 
policy framework for ethical conduct of business. We believe that any business conduct can be ethical only when it rests on the 
nine core values of Honesty, Integrity, Respect, Fairness, Purposefulness, Trust, Responsibility, Citizenship and Courage.
             
Brady & Morris Engineering Company Limited (“the Company”) is committed to adhere to the corporate governance code as 
prescribed by the SEBI and Stock Exchange and has accordingly implemented various aspects of the code.

The Company is focused towards its vision of:
• Inspiring, nurturing and empowering the next generation of professionals.
• Achieving continuous improvements through innovation and state of the art technology.
• Committing to highest standards in health, safety, security and environment.

BOARD OF DIRECTORS:

The Board provides and evaluates the strategic direction of the Company, management policies and their effectiveness and 
ensures that the long-term interests of the shareholders are being served. 

The details of composition of the Board, category, attendance of Directors at Board Meetings during the financial year and last 
Annual General Meeting, number of other Directorships and other Committee Memberships are given below: 

* Resignation w.e.f  10th May, 2014.
** Appointed w.e.f. 10th May, 2014.

During the financial year ended March 31, 2014, 5 [Five] Board Meetings were held on 18.05.2013, 26.07.2013, 28.09.2013, 
09.11.2013 and 08.02.2014.

INFORMATION SUPPLIED TO THE BOARD

The Board has complete access to all information available with the Company. The Board is provided with all information on the 
important matters affecting the working of the Company. 

Among others, this includes:

Name of Director  Category Date of 

Appointment 

No. Of Board 

Meeting 

attended

Attendance at 

last AGM 

Mr. Pavan G. Morarka

Mr. Vaibhav P. Morarka

Mr. Kaushik D. Shah  

*Mr. Mahendra K. Shah  

*Mr. Gautam R. Divan  

Mr. Rajender Sharma

**Mr. Sumit Banerjee

**Mr. Cyrus Vachha

Chairman 

Executive Director

Director

Director

Director

Director

Director

Director

27/02/1985

 04/08/2012

19/05/1994

29/06/2007

28/07/2007

26/07/2013

10/05/2014

10/05/2014

4

5

5

5

5

4

-

-

NO

YES

YES

YES

YES

YES

-

-
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• General notices of interest of Directors.

• Appointment, remuneration and resignation of Directors.

• Formation/Reconstitution of Board Committees.

• Terms of reference of Board Committees.

• Minutes of meetings of Audit Committee and other Committees of the Board.

• Declaration of independent directors at the time of appointment/annually.

• Annual operating plans of businesses, capital budgets and any updates.

• Quarterly results for the Company and its operating divisions or business segments.

• Annual Financial results of the Company, Auditors' Report and the Report of the Board of Directors.

• Dividend declaration.

• Information on recruitment and remuneration of senior officers just below the Board level.

• Appointment of and fixing of remuneration of the Auditors as recommended by the Audit Committee.

• Show cause, demand, prosecution notices and penalty notices which are materially important.

•  Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems.

• Any material default in financial obligations to and by the Company, or substantial non-payment for goods sold by the 
Company.

• Foreign exchange exposure and the steps taken by the management to limit the risk of adverse exchange rate movement.

• Non-compliance of any regulatory, statutory or listing requirements and shareholders service such as non-payment of 
dividend, delay in share transfer etc.

• Significant labour problems and their proposed solutions. Any significant development in Human Resources/Industrial 
Relations front.

I. Board material distributed in advance

The agenda and notes on agenda are circulated to the Directors, in advance, in the defined agenda format. All material 
information is incorporated in the agenda for facilitating meaningful and focused discussions at the meeting. Where it is not 
practicable to attach any document to the agenda, the same is tabled before the meeting with specific reference to this effect 
in the agenda.

II. Recording Minutes of proceedings at Board and Committee meetings

The draft minutes are circulated to all the members of the Board/ Board Committee for their comments. The minutes are 
entered in the Minutes Book within 30 days from conclusion of the meeting.

GENERAL SHAREHOLDERS INFORMATION: 

ANNUAL GENERAL MEETING :   68th Annual General Meeting.
DAY & DATE :   Saturday, September 27, 2014.
TIME              :   11.00 a.m.
VENUE :   Maharashtra Chambers of Commerce Trust, 

    Oricon House, Maharashtra Chamber of 
          Commerce Path, Fort, Mumbai  400001.  

DATE OF BOOK CLOSURE              :   23/09/2014 to 26/09/2014 [Both days inclusive].

SHARE TRANSFER SYSTEM:

Share Transfer Requests are received at the registered office of the Company as well as directly at RTAs office. RTA does the 
verification and processing of documents. In order to comply with the requirements of SEBI Circular Nos. CIR/MIRSD/8/2012  
dated July 5, 2012 to effect transfer of shares within 15 days, the RTA has been authorised to process, approve and effect transfer 
of shares on behalf of the Company at fortnightly intervals.  The share certificates duly endorsed for transfer are returned to 
shareholders within stipulated time of 15 days.
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REGISTRAR AND SHARE TRANSFER AGENT:
M/S. BIGSHARE SERVICES PRIVATE LIMITED
Unit : [ BRADY & MORRIS ENGINEERING COMPANY  LIMITED ]
E-2/3, Ansa Industrial Estate, Saki Vihar Road,
Saki Naka, Andheri [East], MUMBAI - 400 072.
Tel: 022 2847 0652 / 4043 0200
Email: info@bigshareonline.com

LISTING :
BSE Limited, Mumbai.

STOCK CODE OF THE COPANY :

Scrip Name : BRADY & MORRIS ENGINEERING COMPANY LIMITED 

Scrip Code : 505690.

Electronic Mode : INE856A01017.

DEPOSITORY CONNECTIVITY : NSDL and CDSL.

ISIN NO.  FOR THE COMPANY'S SECURITY : INE856A01017.

DEMATERIALISATION OF SHARES:

As on March 31, 2014,  21,67,117  Shares representing 96.32% of total Equity Shares were held in dematerialised form with 
NSDL and CDSL.

Members can hold shares in electronic forms and trade the same in Depository System. However, they can hold the same in 
physical form also.

GENERAL BODY MEETINGS:

The last three Annual General Meetings were held as under:

Financial Year 

ended

Date Time Venue  

31.03.2011 

31.03.2012
 

12.08.2011 

29.09.2012
 

11.15 A.M. 

11.30 A.M
 

Maharashtra Chamber of Commerce Trust, 
Oricon House, 6th Floor, 12, K. Dubhash Marg, 

Fort, Mumbai 400 001.

 

 Alexandra Girls' English Institution, 
31, Hazarimal Somani Marg, Mumbai 400 001.
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31.03.2013 28.09.2013 11.30A.M
Maharashtra Chamber of Commerce Trust, 

Oricon House, 6th Floor, 12, K. Dubhash Marg, 
Fort, Mumbai 400 001.

All the matters as set out in the respective notices were passed by the Shareholders. No special resolution was required to be put 
through postal ballot last year.

MEANS OF COMMUNICATION:

Quarterly results are published in prominent daily newspapers.

The Company has its own website and all the vital information relating to the Company and its products are displayed on the 
website. Address of the website is www.bradys.in
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SECRETARIAL COMPLIANCE CERTIFICATE
(Under Proviso to Sub-Section (1) of Section 383A of the Companies Act, 1956)

                                    
Registration No. :  11-004729 of 1946

Nominal Capital : ` 15,00,00,000/-
Paid up Capital : `  9,75,00,000/-

To,
The Members,

M/s. BRADY & MORRIS ENGINEERING COMPANY LIMITED
Brady House, 
12-14, Veer Nariman Road,
MUMBAI  - 400 001.

We have examined the registers, records, books and papers of M/s. BRADY & MORRIS ENGINEERING COMPANY LIMITED as 
required to be maintained under the Companies Act, 1956 (to the extent applicable), the Companies Act, 2013 (to the extent 
notified), the rules made there under and also the provisions contained in the Memorandum and Articles of Association of the 
Company for the year ended on MARCH 31, 2014. In our opinion and to the best of our information and according to the 
examinations carried out by us and explanations furnished to us by the Company and its officers, we certify that in respect of the 
aforesaid financial year:

1. The Company has kept and maintained all registers as stated in Annexure “A” to this certificate as per the provisions and the 
rules made thereunder and all entries therein have been duly recorded.

2. The Company has duly filed the forms and returns as stated in Annexure “B” to this certificate with the Ministry of Corporate 
Affairs within the time prescribed under the Act and the rules made thereunder except as specified in the said Annexure.

3. The Company is a public limited Company and hence comments are not required.

4. The Board of Directors duly met 5 times on 18th May, 2013, 26th July, 2013, 28th September, 2013, 9th November, 2013 
and 8th February, 2014, in respect of which meetings proper notices were given and the proceedings were properly 
recorded and signed in the Minutes Books maintained for the purpose.

5. The Company has closed its Register of Members during the year from 24th  September, 2013 to 27th September, 2013 and 
has complied with the provisions of the Act.

6. The Annual General Meeting for the financial year ended on 31st March, 2013 was held on 28th September, 2013 after 
giving due notice to the members of the Company and the resolutions passed thereat were duly recorded in Minutes Book 
maintained for the purpose.

7. No Extra ordinary General Meeting was held during the financial year under scrutiny.
 
8. The provisions of Section 295 relating to Loans to Director under the Companies Act, 1956 was applicable to the Company 

till 11.09.2013. Thereafter the provisions of section 185 of the Companies Act, 2013 were made applicable with effect from 
12.09.2013. The Company has not advanced any loan to its Directors and/or persons or firms or Companies in which 
Directors are interested during the year under scrutiny.

 
9. The Company has entered into contract falling within the purview of section 297 of the Act during the year under review.
 
10. The Company has made necessary entries in the register maintained under Section 301 of the Act.

11. As there were no instances falling within the purview of Section 314 of the Act, the Company has not obtained any approvals 
from the Board of Directors, members or  Central Government.

12. The Company has issued duplicate share certificates in accordance with the provisions of the Act during the financial year.

13. The Company has :

i. delivered all the certificates on lodgment thereof for transfer in accordance with the provisions of the Act.

ii. not deposited any amount in a separate Bank Account as no dividend was declared during the financial year. 

iii. not posted warrants to any member of the Company as no dividend was declared during the financial year.

iv. amounts unpaid in dividend account, application money due for refund, matured deposits, matured debentures and the 

BRADY & MORRIS ENGG. CO. LTD.
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interest accrued thereon which have remained unclaimed or unpaid for a period of seven years have been transferred 
to the Investor Education and Protection Fund.

v. duly complied with the requirements of Section 217 of the Act.

14. The Board of Directors of the Company is duly constituted and the appointment of a director has been duly made in 
accordance with the provisions of the Act during the financial year under scrutiny.                                      

15. The appointment of Whole-time Director has been made in compliance with the provisions of Section 269 read with 
Schedule XIII to the Act. However, there is no new appointment during the financial year under scrutiny. 

 
16. The Company has not appointed any sole-selling agents during the financial year under scrutiny.

17. The Company was not required to obtain any approvals of the Central Government, Company Law Board, Regional Director, 
Registrar of Companies and/or such other authorities  prescribed under the various provisions of the Act

18. The Directors have disclosed their interest in other firms/companies to the Board of Directors pursuant to the provisions of 
the Act and the rules made thereunder.

19. The Company has not issued any shares/debentures/other securities during the financial year under scrutiny.

20. The Company has not bought back any shares during the financial year under scrutiny.  

21. The Company has not redeemed any preference shares during the financial year under scrutiny.

22. During the year there was no need for the Company to keep in abeyance right to dividend, rights shares and bonus shares.

23. The Company has not invited/accepted any deposits falling within the purview of Section 58A during the financial year under 
scrutiny.

24. The Company has borrowed funds from Financial Institutions, Directors and others during the financial year and complied 
with the provisions of Section 180 (a) & (c) of the Companies Act, 2013. 

 
25. The Company has made investments in other bodies corporate in compliance with the provisions of the Act and has made 

necessary entries in the register kept for the purpose.

26. The Company has not altered the provisions of the Memorandum of Association with respect to situation of the Company's 
registered office from one state to another during the year under scrutiny. 

27. The Company has not altered the provisions of the Memorandum of Association with respect to the objects of the Company 
during the year under scrutiny.

            
28. The Company has not altered the provisions of the Memorandum of Association with respect to name of the Company 

during the year under scrutiny.
                                    
29. The Company has not altered the provisions of the Memorandum of Association with respect to share capital of the 

Company during the year under scrutiny.

30. The Company has not altered its Articles of Association during the year under scrutiny. 
 
31. There was no prosecution initiated against or show cause notice received by the Company and no fines or penalties or any 

other punishment was imposed on the Company during the financial year, for the offences under the Act.
 
32. The Company has not received any sum as security from its employees during the year under scrutiny.

33. The Company has been generally regular in depositing both employee's and employer's contribution to Provident Fund with 
prescribed authorities pursuant to Section 418 of the Act.

For GMJ & ASSOCIATES
COMPANY SECRETARIES

[MAHESH SONI]
FCS: 3706; COP: 2324.

PLACE: MUMBAI.
DATE: AUGUST 8, 2014.
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ANNEXURE TO INDEPENDENT AUDITOR’S REPORT

Referred to in paragraph 1 of the Auditor’s Report to the members of BRADY & MORRIS ENGG. 
CO. LTD.

(i) (a) The company has maintained proper records showing full particulars including quantitative details and situation of 

fixed assets.

(b) As explained to us, the fixed assets have been physically verified by the management at reasonable intervals. In our 

opinion, the programme of verification is reasonable having regard to the size of the company and the nature of its 

assets. We have been informed that no material discrepancies were noticed on such verification.

     (c) During the year, the Company has not disposed off any major part of Plant & Machinery that would affect the going 

concern status of the Company. 

(ii) (a) As explained to us, the inventories have been physically verified during the year by the management except 

inventories lying with third parties which have been confirmed and stock in transit which have been subsequently 

received. In our opinion, the frequency of verification is reasonable.

       

(b) As explained to us, the procedures of physical verification of inventories followed by the management are reasonable 

and adequate in relation to the size of the company and the nature of its business.

(c) On the basis of our examination of the inventory records, we are of the opinion that, the company is maintaining proper 

records of inventory. Discrepancies noticed on physical verification of inventory as compared to book records were not 

material.

(iii) (a) The Company has not granted any loans secured or unsecured to companies, firms or other parties covered in the 

Register maintained under Section 301 of the Act, and therefore, the provisions of clauses (iii) (b), (iii) (c) & (iii) (d) of the 

Order are not applicable to the Company. 

(b) The Company has taken unsecured interest free loans from two private limited companies and Director covered in the 

Register maintained under Section 301 of the Act, for which there is no stipulation. Amount outstanding at the year end 

is ̀  51.00/- Lacs (maximum amount outstanding during the year is ̀  73.00/- Lacs) and from a Director is ̀  30.00/- Lacs 

(maximum amount outstanding during the year is  ̀  55.00/- Lacs) respectively.

(iv) In our opinion and according to the information and explanation given to us, there are adequate internal control 

procedures commensurate with the size of the company and the nature of its business with regard to purchases of 

inventory, fixed assets and with regard to the sale of goods and services. During the course of our audit, we have not 

observed any continuing failure to correct major weakness in internal controls. 

(v)  (a) According to the  information  and  explanations given to us, we are of the opinion that the particulars of contracts or 

arrangements referred to in Section 301 of the Act have been entered in the Register required to be maintained under 

that Section, and 

l
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(b) In our opinion and according to the information and explanations given to us, the transactions made in pursuance of 

such contracts or arrangements in respect of its Holding Company during the year have been made at prices based on 

the policy laid down and mutually agreed upon for marketing company's products as in past based on list prices fixed 

from time to time. However, the reasonableness of such prices cannot be evaluated having regard to prevailing market 

rates at the relevant time. 

(vi) According to the information and explanations given to us, the Company has not accepted deposits from the public and 

hence, the directives issued by the Reserve Bank of India and the provisions of Sections 58A and 58AA or any other 

relevant provisions of the Act, and the rules framed there under, are not applicable to the Company.

(vii) In our opinion, the company has an internal audit system commensurate with the size and nature of its business.

(viii) We have broadly reviewed the cost records maintained by the Company pursuant to the Companies (Cost Accounting 

Records) Rules, 2011 prescribed by the Central Government under Section 209(1) (d) of the Companies Act, 1956 and 

are of the opinion that prima facie the prescribed cost records have been maintained. We have, however, not made a 

detailed examination of the records with a view to determining whether they are accurate or complete

(ix) (a) The Company is regular in depositing with appropriate authorities undisputed statutory dues including Provident Fund, 

Investor Education and Protection Fund, Employees' State Insurance, Income-tax, Sales Tax, Wealth tax, Service tax, 

Custom duty, Excise duty, Cess and any other statutory dues applicable to it.

(b) On the basis of our examination of documents and records there are no  disputed statutory dues outstanding of Income 

Tax, Sales Tax, Wealth Tax, Service Tax, Custom Duty, Excise Duty, Cess etc.

(x) In our opinion the Company has accumulated losses at the end of the Financial year which are not more than 50% of it's 

net worth and the company has not incurred cash losses during the financial year however it had suffered cash losses 

immediately preceding the financial year. 

(xi) In our opinion and according to the information and explanations given to us, the Company has not defaulted in 

repayment of dues to a financial institution or bank or debenture holders.

        

(xii) In our opinion the Company has not granted any loans and advances on the basis of security by way of pledge of 

shares, debentures and other securities. Hence, maintenance of records is not applicable.

(xiii) In our opinion the Company is not a chit fund or nidhi mutual benefit fund/society and therefore, the provisions of clause 

4(xiii) of the Order are not applicable to the Company.

(xiv) In our opinion, the Company is not dealing in or trading in shares, securities, debentures and other Securities and 

accordingly, the provisions of clause 4(xiv) of the Order are not applicable to the Company.

 

(xv) According to the information and explanations given to us, the company has not given any guarantee for loans taken by 

others from banks or financial institutions.
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(xvi) In our opinion and according to the information and explanation furnished to us, no term Loan has been raised during 

the year.

(xvii) According to the information and explanations given to us and on an overall examination of the balance sheet and cash 

flow statement of the Company, we report that no funds raised on short-term basis have been used for long-term 

investment.

(xviii) According to the information and explanations given to us, the Company has not made any preferential allotment of 

shares during the year to parties and companies covered in the register maintained under Section 301 of the Act and 

therefore, the provisions of clause 4(xviii) of the Order are not applicable to the Company.

(xix) According to the information and explanations given to us, the Company has not issued any debenture and therefore, 

the provisions of clause 4(xix) of the Order are not applicable to the Company.

(xx) According to the information and explanations given to us, the provisions of clause 4(xx) of the Order with regard to end 

use of money raised on public issue are not applicable to the Company.

(xxi) According to the information and explanations given to us, no fraud on or by the Company has been noticed or reported 

during the year under review.

FOR AND ON BEHALF OF
 C. L. DALAL & CO.,

         Chartered Accountants

R. C. JAIN
                 PARTNER

Membership No.5180
Firm Regn. No. : 102026W

Date : 10th  May, 2014
Place : Mumbai
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BRADY & MORRIS ENGG. CO. LTD.

SIGNIFICANT ACCOUNTING POLICIES  31.03.2014

1. ACCOUNTING CONCEPTS  :

The accounts have been prepared on historical cost convention.  The company follows the accrual basis of accounting.  The 
Financial Statements are prepared in accordance with the accounting standards specified in the Companies (Accounting 
Standards) Rules, 2006 notified by the Central Government in terms of section 211 (3C) of the Companies Act, 1956. 

2. USE OF ESTIMATES :

The presentation of financial statements requires certain estimates and assumptions. These estimates and assumptions 
affect the reported amount of assets and liabilities on the date of the financial statements and the reported amount of revenue 
and expenses during the reporting period. Difference between the actual result and estimates are recognized in the period in 
which the results are known /materialized

     
3. REVENUE RECOGNITION :

Revenue (income) is recognized when no significant uncertainty as to the measurability or collectibility exists

4. FIXED ASSETS AND DEPRECIATION :

(a) Fixed Assets, other than unsold portion of land at Mumbai, are stated at their original cost including the expenditure 
incurred in connection with the shifting of the factory by apportioning the same as under :

(i) direct expenditure to the respective fixed assets;

(ii) indirect expenditure on pro-rata basis to the related fixed assets;

(b) Depreciation is charged on fixed assets at the written down value method as per the rates prescribed under Schedule 
XIV of the Companies Act, 1956 as amended.  Depreciation on additions during the year is provided on pro-rata basis. 
Depreciation is provided on deduction from assets in the year up to the date of deduction only.

(c) Intangible assets are written off over a period of 10 years in ten equal installments.

(d) Interest paid on Term Loan for acquisition of fixed assets is capitalized up to the date of installation / ready to use.

5. FOREIGN CURRENCY TRANSACTIONS :

All monetary assets and liabilities remaining unsettled at the year end are translated at the closing exchange rate.  Any 
income or expenses on account  of  exchange difference either on settlement or on translation is recognized in the relevant 
head of the Profit & Loss Account except in case where they relate to acquisition of Fixed Assets in which case they are 
adjusted in the carrying cost of such assets / capital work in progress and the relevant loan account.

6. INVESTMENTS :

(a) Quoted investments are stated at cost or market value whichever is less.

(b) Unquoted investments are stated at cost and other unquoted investments which are not realizable, are stated at token 
value of  ̀  1/- each by writing down the value of investments.

(c) Investments in Govt. Securities are stated at cost.

7. INVENTORIES :

These are valued as under:

Stores; Loose Tools; Spare parts; Bought out components, Raw materials and Work-in-progress, Trading goods, and 
Finished Goods at lower of cost or at net realizable value, and Scrap at realizable value.
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8. EMPLOYEE BENEFITS :

(a) Incremental liability for Gratuity is accounted based on actuarial valuation certificate received by an Actuary as per 
Accounting Standard 15 issued by the Institute of Chartered Accountants of India

(b) Liability for unavailed Privilege leave is accounted on the basis of actuarial certificate received by an Actuary as per 
Accounting Standard 15 issued by the Institute of Chartered Accountants of India

9. CONTINGENT LIABILITES :

Contingent Liabilities are not provided for and are disclosed by way of notes.

10. DEFERRED REVENUE EXPENDITURE :

(a) Compensation payable on closure of unit / voluntary block retirement is accounted by spreading the total 
expenditure over a period of five years in equal installments.

(b) Expenses incurred due to increase in Authorized Share Capital is equally spread over for a period of five years.

 (c) Expenditure incurred in connection with issue of Bonus Shares is charged to Profit & Loss Account in the year in 
which it is incurred.

11. TAXES ON INCOME  :

Income taxes / expenses comprise both, current & deferred tax. Current tax is measured at the amount expected to be 
paid/recovered from the tax authorities using the applicable tax rates.  Deferred tax assets and liabilities are recognized for 
future tax consequences attributable to timing differences between taxable income and accounting income that are capable 
of reversal in one or more subsequent periods and are measured using enacted tax rates.

12. PROVISIONS & CONTINGENT LIABILITIES:

Provisions are recognized for present obligation of uncertain timing or amount as a result of a past event where a reliable 
estimate can be made and it is probable that an outflow of resources embodying economic benefits will be required to settle 
the obligation.  Where it is not possible that an outflow or resources embodying economic benefits will be required or the 
amount cannot be estimated reliably, the obligation is disclosed as contingent liability, unless the probability of outflow or 
resources embodying economic benefits is remote.

Possible obligations whose existence will only be confirmed by the occurrence or non-occurrence of one or more uncertain 
events are also disclosed as contingent liabilities unless the probability of outflow of resources embodying economic benefit 
is remote.
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