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As filed with the Securities and Exchange Commission on September 1, 2005
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
Under
The Securities Act of 1933

BRADY CORPORATION *
(Exact name of Registrant as specified in its charter)

WISCONSIN 39-0178960
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)
6555 West Good Hope Road

Milwaukee, Wisconsin 53223

(414) 358-6600
(Address, including ZIP Code, and telephone number,
including area code, of Registrant s principal executive offices)
DAVID MATHIESON
Vice President and Chief Financial Officer
Brady Corporation
6555 West Good Hope Road
P.O. Box 571
Milwaukee, Wisconsin 53201-0571
(414) 358-6600
(Name, address, including ZIP Code, and telephone number,
including area code, of agent for service)

Copy to:

HOYT R. STASTNEY, ESQ.
Quarles & Brady LLP
411 East Wisconsin Avenue
Milwaukee, Wisconsin 53202
(414) 277-5000

Approximate date of commencement of proposed sale of the securities to the public: At such time or from
time to time after the effective date of this Registration Statement as determined in light of market conditions and
other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o ____

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o ___

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Amount maximum aggregate Amount of
Title of each class of to be offering price offering registration
securities to be registered registered per unit price fee
Debt securities (1) “) 4) $400,000,000(5) $47,080(6)

Subsidiary Guarantees (2)
Class A Nonvoting Common Stock,
par value $.01 per share (3)

(1) Subject to note
(5) below, we
are registering
hereunder an
indeterminate
principal
amount of debt
securities as
may be sold,
from time to
time, by the
Registrant. If
any debt
securities are
issued at an
original issue
discount, then
the offering
price shall be in
such greater
principal
amount as shall
result in
aggregate gross
proceeds not to
exceed
$400,000,000,
less the dollar
amount of any
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3)

(C))

securities
previously
issued
hereunder.

Subject to note
(5) below, we
are registering
hereunder an
indeterminate
amount of
guarantees of
the debt
securities
referred to in
note (1) above
by the
co-registrants
named herein.
The guarantees
would not be
issued
separately, or
for separate
consideration,
apart from the
debt securities.

Subject to note
(5) below, we
are registering
hereunder an
indeterminate
number of
shares of

Class A
Nonvoting
Common Stock
as may be sold,
from time to
time, by the
Registrant, or
which may be
issued by the
Registrant
pursuant to the
conversion of
convertible debt
securities.
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(6)

Not applicable
pursuant to
General
Instruction I1.D.
to Form S-3,
which provides
that only the
maximum
aggregate
offering price
for all classes of
securities to be
registered need
be specified.

In no event will
the aggregate
initial offering
price of all
securities issued
from time to
time pursuant to
this Registration
Statement
exceed
$400,000,000.
Any securities
registered
hereunder may
be sold
separately or as
units with other
securities
registered
hereunder.

Calculated
pursuant to Rule
457(0) at the
rate of
0.00011770 of
the proposed
maximum
aggregate
offering price.
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*TABLE OF ADDITIONAL CO-REGISTRANTS

Name, Address and
Telephone Number
Tricor Direct, Inc. (2)
Worldmark of Wisconsin Incorporated (1)
Brady Investment Co. (6)
Brady International Co. (1)
Brady Worldwide, Inc. (1)
STOPware, Inc. (3)
EMED Cao. Inc. (4)
Permar Systems, Inc. d/b/a Electromark (5)

(1) The address of
these additional
registrants is c/o
Brady
Corporation,
6555 West Good
Hope Road, P.O.
Box 571,
Milwaukee,
Wisconsin
53201-0571.
Their telephone
number is (414)
358-6600.

(2) The address of
Tricor Direct,
Inc. 1s 20
Thompson
Road, Branford,
Connecticut
06405 and its
telephone
number is
(203) 488-8059.

(3) The address of
STOPware, Inc.
is 1710 Zanker
Road, Suite 202,
San Jose,
California 95112
and its telephone
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State or Other
Jurisdiction of
Incorporation or
Organization
Delaware
Delaware
Nevada
Wisconsin
Wisconsin
California
New York
New York

Primary
Standard
Industry
Classification
Number
3993
3990
3990
3990
3993
7372
3993
3993

LR.S. Employer
Identification
Number
52-1234223
39-1567748
88-0364993
39-1713004
39-1713006
77-0489331
16-0920413
16-1205235
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number is
(408) 376-0220.

(4) The address of
EMED Co. Inc.
is 2491 Wehrle
Drive,
Williamsville,
New York
14221 and its
telephone
number is
(716) 626-1616.

(5) The address of
Permar Systems,
Inc. d/b/a
Electromark is
6188 W. Port
Bay Road,
Wolcott, New
York 14590 and
its telephone
number is
(315) 594-8085.

(6) The address of
Brady
Investment Co.
is 3993 Howard
Hughes
Parkway,

Suite 100, Las
Vegas, Nevada
89109 and its
telephone
number is

(702) 734-1061.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor may
offers to buy be accepted prior to the time the registration statement becomes effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any State where the offer, solicitation or
sale is not permitted.
PROSPECTUS
SUBJECT TO COMPLETION, DATED SEPTEMBER 1, 2005
$400,000,000
Brady Corporation
DEBT SECURITIES
CLASS A NONVOTING COMMON STOCK
When we offer securities, we will provide you with a prospectus supplement describing the terms of the specific
issue of securities, including the offering price of the securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read this prospectus and any supplement carefully before
you invest.
We may offer from time to time:
unsecured debt securities consisting of debentures, notes and/or other evidences of unsecured indebtedness in one
Or More Series;

guarantees of debt securities to be issued by one or more of our subsidiaries to be identified when any guarantees
are issued;

Class A Nonvoting Common Stock, $0.01 par value per share; and

any combination of the foregoing, at an aggregate initial offering price not to exceed $400,000,000, at prices and
on terms to be determined at or prior to the time of sale in light of market conditions at the time of sale.
If a prospectus supplement identifies selling shareholders, some of the shares of our common stock may be offered by
those selling shareholders.
Our Class A Nonvoting common stock is quoted on the New York Stock Exchange, under the symbol BRC.
You should carefully consider the Risk Factors which may be included in any supplement, or which are
incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful and complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is , 2005.
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No person has been authorized to give any information or to make any representation not contained in, or
incorporated by reference into, this prospectus or the accompanying prospectus supplement. You must not rely on any
unauthorized information or representation. We do not imply or represent by delivering this prospectus that Brady
Corporation, or its business, is unchanged after the date of the prospectus or that the information in this prospectus is
correct as of any time after its date.

The information in this prospectus or any prospectus supplement may not contain all of the information that may
be important to you. You should read the entire prospectus and any prospectus supplement, as well as the documents
incorporated by reference into this prospectus or any accompanying prospectus supplement, before making an
investment decision.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission utilizing a shelf registration process. Using this process, we may, from time to time, offer any
combination of securities described in this prospectus in one or more offerings with a total initial offering price of up
to $400,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we
sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that
particular offering. The prospectus supplement may also add, update or change information contained in this
prospectus. To obtain additional information that may be important to you, you should also read the exhibits to the
registration statement. You should read both this prospectus and any applicable prospectus supplement together with
additional information described below under the heading Where You Can Find More Information.

When used in this prospectus and any prospectus supplement, the terms Brady, we, our, wus andthe Company
to Brady Corporation and its subsidiaries.

2-
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FORWARD-LOOKING STATEMENTS AND CAUTIONARY FACTORS

All statements other than statements of historical facts included or incorporated by reference into this prospectus,

including statements regarding our future financial position, business strategy, budgets, projected costs, and plans and

objectives for future operations are forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. These statements are subject to risks and uncertainties that could cause actual results to differ

materially from those anticipated as of the date of this prospectus. Forward-looking statements generally can be

identified by the use of forward-looking words such as may, will, expect, intend, estimate, anticipate,

continue or words of similar meaning.

Some of the factors that could cause such a variance are disclosed in the section Risk Factors in the accompanying

prospectus supplement and elsewhere in this prospectus and documents incorporated by reference into this prospectus,

and include the following, among others:
-- general economic conditions and growth or contraction of the principal economies in which we operate,
including the United States, Canada, Europe, Latin and South America and the Asia-Pacific region;

-- our ability to retain significant contracts and customers, to anticipate and react to shifts in customer purchasing

patterns, consolidation of customers, changes in business models, and increased competition;

-- ability of our suppliers to deliver quality components and products in time for us to meet critical manufacturing

and distribution schedules;

-- our ability to develop and successfully market new products, to develop, acquire, retain and protect necessary

intellectual property rights and to evaluate new technologies;

-- ability to attract and retain key talent in all regions and businesses;

-- our ability to effectively evaluate potential acquisition transactions, effectuate such transactions at a reasonable

price, and integrate the acquired entity and its product offerings;

-- ability to plan for and enact business continuation practices in the event of a significant interruption to one of our

key operations;
-- transaction, translation, and other effects of currency fluctuations;
-- availability and cost of raw materials and the ability to control or pass on costs of raw materials and labor;
-- our ability to satisfy environmental compliance requirements;
-- political, economic, regulatory and environmental/health conditions in foreign countries;
-- effects of computer viruses, internet scams or fraud schemes;
-- availability of electricity, natural gas and other sources of power;
-- interest rate increases;
-- adoption of new or revised accounting policies and practices;

-- continued successful implementation of an enterprise resource planning system in portions of our business;

Table of Contents
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-- ability and willingness of purchasers to substitute other products for the products that we distribute;
3
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-- pricing, purchasing, financing and promotional decisions by intermediaries in our distribution channels; and

-- increased price pressure from suppliers.

We urge you to consider these factors and to review carefully the section Risk Factors in the accompanying
prospectus supplement for a more complete discussion of the risks of an investment in our securities. The
forward-looking statements included in this prospectus or incorporated by reference into this prospectus are made only
as of the date of this prospectus or the date of the incorporated document, and we undertake no obligation to publicly
update these statements to reflect subsequent events or circumstances.

4-
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THE COMPANY

Brady Corporation is an international manufacturer and marketer of identification solutions and specialty materials
which help customers increase safety, security, productivity and performance. Our products include high-performance
labels and signs, printing systems and software, label-application and data-collection systems, safety devices and
precision die-cut materials. Founded in 1914, we serve customers in electronics, telecommunications, manufacturing,
electrical, construction, laboratory, education, governmental, public utility, computer, transportation and a variety of
other industries.

We manufacture and sell products domestically and internationally through multiple channels including direct
sales, distributor sales, mail-order catalogs, telemarketing and electronic access through the Internet. Brady operates
manufacturing facilities and/or sales offices in Australia, Belgium, Brazil, Canada, China, England, France, Hong
Kong, Hungary, Germany, Italy, Japan, Korea, Malaysia, Mexico, the Netherlands, the Philippines, Singapore,
Slovakia, Spain, Sweden, Taiwan, Thailand and the United States. We believe that our reputation for innovation,
commitment to quality and service, and dedicated employees have made us a world leader in the markets we serve.

The address and telephone number of our principal offices are 6555 West Good Hope Road, P.O. Box 571,
Milwaukee, Wisconsin 53201-0571, telephone (414) 358-6600.

WHERE YOU CAN FIND MORE INFORMATION

Brady Corporation files annual, quarterly and current reports and other information with the Securities and
Exchange Commission. We have also filed a registration statement on Form S-3, including exhibits and schedules,
under the Securities Act of 1933 with respect to the securities that we may issue from time to time. This prospectus is
a part of that registration statement, but does not contain all of the information included in the registration statement or
the exhibits and schedules. You may read and copy the registration statement and any reports, statements or other
information filed by us with the SEC at the SEC s public reference facility at:

Room 1580
100 F Street, N.E.
Washington, D.C. 20549

You may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
The SEC also maintains a website at http://www.sec.gov that contains reports and other information regarding issuers
like us that file electronically with the SEC. You may also obtain copies of these materials through our web site,
http://www.investor.bradycorp.com.

Our common stock is listed on the New York Stock Exchange and reports and other information concerning us can
be inspected at the New York Stock Exchange located at 20 Broad Street, New York, New York 10005.

The SEC allows us to incorporate by reference into this prospectus information that we file with the SEC. This
means that:

we can disclose important information to you by referring to other documents that contain that information;

the information incorporated by reference is considered to be part of this prospectus; and

any information that we file with the SEC in the future is automatically incorporated into this prospectus and
updates and supersedes previously filed information, including information contained in this prospectus.

We incorporate by reference into this prospectus the following documents, and filings we make after the initial
filing of the registration statement but before it becomes effective, and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of this prospectus until we sell
all of the securities that we have registered under the registration statement of which this is a part:

-5-
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Our Annual Report on Form 10-K for the year ended July 31, 2004;

Our Quarterly Reports on Form 10-Q for the quarters ended October 31, 2004, January 31, 2005, and April 30,
2005;

Our Current Reports on Form 8-K filed October 26, 2004 and November 24, 2004; and

That portion of our Registration Statement on Form 8-A filed April 27, 1999 that describes our Class A
Nonvoting Common Stock in Item 1 thereof, which incorporates the description from the description of our
capital stock contained in our Registration Statement on Form S-3 (Registration Statement No. 333-04155), filed
May 21, 1996, and any further amendment or report updating that description.

You may request a copy of any of these filings, at no cost, by writing to Investor Relations, Brady Corporation,
P.O. Box 571, Milwaukee, WI 53201-0571, or e-mail at investor@bradycorp.com, or by calling Investor Relations at
(414) 438-6918.

If we have incorporated by reference any statement or information into this prospectus and we subsequently
modify that statement or information, the statement or information incorporated into this prospectus is also modified
or superseded in the same manner. This prospectus incorporates by reference any subsequently filed document.

USE OF PROCEEDS

Except as otherwise described in an applicable prospectus supplement, we intend to use the net proceeds from the
sale of the securities for one or more of the following purposes:

refinance, in part, existing indebtedness;

finance, in part, the cost of acquisitions;
finance capital expenditures and capacity expansion; and/or
general corporate purposes and working capital.

Funds which are not required immediately for these purposes may be invested temporarily in short-term marketable

securities.
-6-
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the nine months ended April 30, 2005, and
for each of the five years ended July 31, 2004, 2003, 2002, 2001 and 2000.

Nine Months
Ended Years Ended July 31,
April 30,2005 2004 2003 2002 2001 2000

Ratio of Earnings to Fixed
Charges 13.8x 30.8x 25.7x 35.5x 28.9x 43.4x
For the purposes of computing the ratio of earnings to fixed charges, earnings consist of income before income taxes
plus fixed charges, less interest capitalized, preferred stock dividends and premium on redemption of preferred stock.
Fixed charges consist of interest expensed and capitalized, amortization of debt expenses, 8.5% of rent expenses,
which is deemed representative of an interest factor, preferred stock dividends and premium on redemption of
preferred stock.

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities in one or more series under an Indenture (the Indenture ) between us and a qualified
trustee named in the Indenture, as trustee. The Indenture will be subject to, and governed by, the Trust Indenture Act
of 1939.

The following summary of certain provisions of the Indenture does not purport to be complete and is qualified in
its entirety by express reference to the Indenture and the Securities Resolution which establishes a series of debt
securities ( Securities Resolution ) or the supplemental indenture authorizing a series. Copies of these documents will
be filed with the SEC. Capitalized terms used in this section without definition have the meanings to be given such
terms in the Indenture.

The particular terms of the debt securities offered by a prospectus supplement will be described in that supplement,
along with any applicable modifications of or additions to the general terms of the debt securities as described herein
and in the Indenture. Accordingly, for a description of the terms of any series of debt securities, reference must be
made to both the description of the debt securities in this prospectus and the prospectus supplement.

General

The Indenture does not limit the amount of debt securities that can be issued or our ability or that of our
subsidiaries to incur, assure or guarantee debt. Also, the Indenture does not restrict our ability or that of our
subsidiaries to create or permit liens. It provides that the debt securities may be issued from time to time in one or
more series pursuant to the terms of one or more Securities Resolutions or supplemental indentures creating the series.

As of the date of this prospectus, there were no debt securities outstanding under the Indenture. The ranking of a
series of debt securities with respect to all our indebtedness will be established by a Securities Resolution or
supplemental indenture creating the series.

Terms
If we offer debt securities pursuant to this prospectus, the accompanying prospectus supplement will describe the
following terms, if applicable, of those debt securities:
the designation, denominations, aggregate principal amount, currency or composite currency in which principal
or interest may be paid;
-
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the price at which those debt securities will be issued and, if an index formula or other method is used, the
method for determining amounts of principal or interest;

the maturity date and other dates, if any, on which principal will be payable;
the interest rate or rates, if any, or method of calculating the interest rate or rates;

the date or dates from which interest will accrue and on which interest will be payable, and the record dates for
the payment of interest;

the manner of paying principal and interest;

the place or places where principal and interest will be payable;

provisions relating to subsidiary guarantees, if any;

the terms of any mandatory or optional redemption by us including any sinking fund;

whether the debt securities may be converted into or exchanged for common stock or any other securities, and the
terms of any conversion or exchange right;

the terms of any redemption at the option of holders;
any tax indemnity provisions;

if the debt securities provide that payments of principal or interest may be made in a currency other than that in
which debt securities are denominated, the manner for determining those payments;

the portion of principal payable upon acceleration of a discounted debt security (as defined below);
whether and upon what terms debt securities may be defeased;

whether any events of default or covenants in addition to or in lieu of those set forth in the Indenture apply;
provisions for electronic issuance of debt securities or for debt securities in uncertificated form;

the ranking of the debt securities; and

any other terms not inconsistent with the provisions of the Indenture, including any covenants or other terms that
may be required or advisable.

We may issue debt securities as registered debt securities, bearer debt securities or uncertificated debt securities,
and in any denominations specified in the terms of the series.

In connection with its original issuance, no bearer debt security will be offered, sold or delivered to any location in
the United States, and a bearer debt security in definitive form may be delivered in connection with its original
issuance only upon presentation of a certificate in a form prescribed by us to comply with United States laws and
regulations.

Registration of transfer of registered debt securities may be requested upon surrender thereof at any office or
agency we maintain for that purpose and upon fulfillment of all other requirements of the agent.

Conversion and Exchange
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The terms, if any, on which debt securities of any series will be convertible into or exchangeable for our common
stock or other equity or debt securities, property, cash or obligations, or a combination of any of the foregoing, will be
summarized in a prospectus supplement relating to that series. The terms may include provisions for conversion or
exchange, either on a mandatory basis, at the option of the holder or at our option.

Covenants

Any covenants that may apply to a particular series of debt securities will be described in the prospectus
supplement relating to that series.
Ranking of Debt Securities

Unless we otherwise state in a prospectus supplement, the debt securities will be unsecured and will rank equally
and ratably with our other unsecured and unsubordinated debt. The Indenture does not limit the ability of any of our
subsidiaries (including any guarantor) to issue, assume or guarantee debt, and the debt securities will be

-8-
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effectively subordinated to all existing and future indebtedness and other liabilities and commitments of our
non-guarantor subsidiaries and to any existing and future secured indebtedness of any guarantor subsidiaries.
Successor Obligor
The Indenture provides that, unless otherwise specified in the securities resolution which establishes a series of

debt securities, we shall not consolidate with or merge into, or transfer all or substantially all of our assets to, any
person in any transaction in which we are not the survivor, unless:

the person is organized under the laws of the United States or a state thereof or is organized under the laws of a

foreign jurisdiction and consents to the jurisdiction of the courts of the United States or a state thereof;

the person assumes by supplemental indenture all of our obligations under the Indenture, the debt securities and
any coupons;

all required approvals of any regulatory body having jurisdiction over the transaction shall have been obtained;
and

immediately after the transaction no default, as defined below, exists.
The successor shall be substituted for us, and thereafter all of our obligations under the Indenture, the debt securities
and any coupons shall terminate.
Exchange of Debt Securities
Registered debt securities may be exchanged for an equal aggregate principal amount of registered debt securities
of the same series and date of maturity in such authorized denominations as may be requested upon surrender of the
registered debt securities at an office or agency we maintain for that purpose and upon fulfillment of all other
requirements of our agent.
Default and Remedies
Unless the Securities Resolution establishing the series otherwise provides (in which event the prospectus
supplement will so state), an event of default with respect to a series of debt securities will occur if:
we default in any payment of interest on any debt securities of that series when the same becomes due and
payable and the default continues for the period of time set forth in the indenture;

we default in the payment of the principal and premium, if any, of any debt securities of the series when the same
becomes due and payable at maturity or upon redemption, acceleration or otherwise;

we default in the performance of any of our other agreements applicable to the series and the default continues for
the period of time set forth in the indenture after the notice specified below;

pursuant to or within the meaning of any Bankruptcy Law, as defined below, we:
commence a voluntary case;

consent to the entry of an order for relief against us in an involuntary case;
consent to the appointment of a custodian for us or for all or substantially all of our property; or
make a general assignment for the benefit of our creditors;
a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:
is for relief against us in an involuntary case;

appoints a custodian for us or for all or substantially all of our property; or

orders our liquidation,
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(and in each case the order or decree remains unstayed and in effect for the period of time set forth in the
Indenture); or
there occurs any other event of default provided for in such series.
9-
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The term Bankruptcy Law means Title 11, U.S. Code or any similar federal or state law for the relief of debtors.
The term Custodian means any receiver, trustee, assignee, liquidator or a similar official under any Bankruptcy Law.

The term default means any event which is, or after notice or passage of time would be, an event of default. A
default is not an event of default until the trustee or the holders of at least 25% in principal amount of the series notify
us of the default and we do not cure the default within the time specified after receipt of the notice. If an event of
default occurs and is continuing on a series, the trustee by notice to us, or the holders of at least 25% in principal
amount of the series, may declare the principal of and accrued interest on all the debt securities of the series to be due
and payable immediately. The holders of a majority in principal amount of the series, by notice to the trustee, may
rescind an acceleration and its consequences if the rescission would not conflict with any judgment or decree and if all
existing events of default on the series have been cured or waived except nonpayment of principal or interest that has
become due solely because of the acceleration. If an event of default occurs and is continuing on a series, the trustee
may pursue any available remedy to collect principal or interest then due on the series, to enforce the performance of
any provision applicable to the series, or otherwise to protect the rights of the trustee and holders of the series.

The trustee may require indemnity satisfactory to it before it enforces the Indenture or the debt securities of the
series. Subject to certain limitations, holders of a majority in principal amount of the debt securities of the series may
direct the trustee in its exercise of any trust or power with respect to such series. Except in the case of default in
payment on a series, the trustee may withhold from holders of that series notice of any continuing default if it
determines that withholding the notice is in the interest of holders of the series. We are required to furnish the trustee
annually a brief certificate as to our compliance with all conditions and covenants under the Indenture.

The Indenture does not have a cross-default provision. Thus, a default by us, or any guarantor subsidiary, on any
other debt, including any other series of debt securities, would not constitute an event of default. A Securities
Resolution which establishes a series of debt securities may provide for a cross-default provision, in which case the
prospectus supplement will describe the terms of that provision.

Amendments and Waivers

The Indenture and the debt securities may be amended, and any default may be waived as follows: Unless a
Securities Resolution otherwise provides (in which event the prospectus supplement will state that), we and the trustee
may amend the debt securities, the Indenture and any coupons with the written consent of the holders of a majority in
principal amount of the debt securities of all series affected voting as one class. Unless the Securities Resolution
otherwise provides (in which event the prospectus supplement will state that), a default on a particular series may be
waived with the consent of the holders of a majority in principal amount of the debt securities of the series. However,
without the consent of each debt security holder affected, no amendment or waiver may:

reduce the amount of debt securities whose holders must consent to an amendment or waiver;

reduce the rate of or change or have the effect of changing the time for payment of interest, including defaulted
interest, on any debt securities;

reduce the principal of or change or have the effect of changing the fixed maturity of any debt securities, or
change the date on which any debt securities may be subject to redemption or reduce the redemption price
therefor;

make any debt securities payable in money other than that stated in the debt securities;

make any change in provisions of the Indenture protecting the right of each holder to receive payment of
principal of and interest on the debt securities on or after the due date thereof or to bring suit to enforce such
payment, or permitting holders of a majority in principal amount of debt securities to waive defaults or events of
default; or

make any change that materially adversely affects the right to convert or exchange any debt security.

Without the consent of any debt security holder, we and the trustee may amend the Indenture, the debt securities or
any coupons to:
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cure any ambiguity, defect, or inconsistency;
provide for uncertificated debt securities in addition to or in place of certificated debt securities;

comply with the Indenture s provisions relating to corporate successors or rules relating to the conduct of
meetings;

make any change that would provide any additional rights or interests under the holders of debt securities or that
does not materially adversely affect the rights or interests under the Indenture of any such holder;

create a series and establish its terms;

comply with requirements of the SEC in order to effect or maintain qualification of the Indenture under the Trust
Indenture Act;

provide that specific provisions of the Indenture shall not apply to a series not previously issued; or

provide for a separate trustee for one or more series.
Legal Defeasance and Covenant Defeasance

Debt securities of a series may be defeased in accordance with their terms and, unless the Securities Resolution
establishing the terms of the series otherwise provides, as set forth in the Indenture and described briefly below. We,
at any time, may terminate as to a series all of our obligations (except certain obligations, including obligations with
respect to the defeasance trust and obligations to register the transfer or exchange of a Security, to replace destroyed,
lost or stolen debt securities and coupons, and to maintain paying agencies in respect of the debt securities) with
respect to the debt securities of the series and any related coupons and the Indenture ( legal defeasance ). We, at any
time, may terminate as to a series our obligations, if any, with respect to the debt securities and coupons of the series
under any restrictive covenants which may be applicable to a particular series ( covenant defeasance ).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance
option. If we exercise our legal defeasance option, a series may not be accelerated because of an event of default. If
we exercise our covenant defeasance option, a series may not be accelerated by reference to any restrictive covenants
which may be applicable to the particular series.

To exercise either defeasance option as to a series, we must:

irrevocably deposit in trust (the defeasance trust ) with the trustee or another trustee money or U.S. government
obligations;

deliver a certificate from a nationally recognized firm of independent accountants expressing their opinion that
the payments of principal and interest when due on the deposited U.S. government obligations, without
reinvestment, plus any deposited money without investment will provide cash at such times and in such amounts
as will be sufficient to pay the principal and interest when due on all debt securities of the series to maturity or
redemption, as the case may be; and

comply with other specified conditions; in particular, we must obtain an opinion of tax counsel that the
defeasance will not result in recognition of any gain or loss to holders for federal income tax purposes.
The term government obligations means direct obligations of, or obligations guaranteed by, the United States and
for payment of which the United States pledges its full faith and credit.
Guarantees
A series of debt securities may be guaranteed by some of our subsidiary corporations, if those guarantees are
provided for in the Securities Resolution or the supplemental indenture relating to that series of debt securities. If
guarantees are issued in connection with any debt securities, the terms of those guarantees and the names of our
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Regarding the Trustee

The prospectus supplement relating to any debt securities will identify the trustee and registrar for those debt
securities. Unless otherwise indicated in a prospectus supplement, the trustee will also act as transfer agent and paying
agent with respect to the debt securities. We may remove the trustee with or without cause if we so notify the trustee
three months in advance and if we are not in default during the three-month period. The trustee, in its individual or
any other capacity, may make loans to, accept deposits from, and perform services for us or our affiliates, and may
otherwise deal with us or our affiliates, as if it were not trustee.

DESCRIPTION OF CAPITAL STOCK
General

Under Brady s Restated Articles of Incorporation, the authorized capital stock of Brady consists of 100 million
shares of Class A Nonvoting Common Stock, $.01 par value; 10 million shares of Class B Voting Common Stock,
$.01 par value; 45,000 shares of Cumulative Preferred Stock, $100 par value; and 5 million shares of Preferred Stock,
$.01 par value, issuable in series. The Cumulative Preferred Stock is divided into series as follows: 5,000 shares of
6.0% Cumulative Preferred Stock (entitled to a $6.00 per annum cumulative dividend, payable quarterly), 10,000
shares of Cumulative Preferred Stock, 1972 Series (also entitled to cumulative dividends at $6.00 per annum, payable
quarterly) and 30,000 shares of Cumulative Preferred Stock, 1979 Series (entitled to cumulative dividends of $10.00
per annum, payable quarterly). No shares of Cumulative Preferred Stock or Preferred Stock are issued and outstanding
at this time. As of August 25, 2005, there were 45,842,886 shares of Class A Nonvoting Common Stock issued and
outstanding and 3,538,628 shares of Class B Nonvoting Common Stock issued and outstanding. No Brady shareholder
has cumulative voting rights or preemptive or other rights to subscribe for additional Brady shares. All of the
outstanding shares are fully paid and non-assessable, except for certain statutory liability that may be imposed by
Section 180.0622 (2) (b) of the Wisconsin Business Corporation Law ( WBCL ) for certain unpaid wage claims of
employees.

Common Stock

The following is a brief description of Brady s Common Stock. The rights of holders of the Common Stock are
subject to the rights of holders of Brady s Cumulative Preferred Stock and Preferred Stock.

Holders of the Class A Nonvoting Common Stock are not entitled to vote on any corporate matters, except as may
be required by law, unless, in each of the three preceding fiscal years, the $0.01665 preferential dividend described
below has not been paid in full. Holders of the Class A Nonvoting Common Stock are entitled to one vote per share
for the election of directors and for all other purposes for the entire fiscal year immediately following the third
consecutive fiscal year in which the preferential dividend is not paid in full. Holders of Class B Voting Common
Stock are entitled to one vote per share for the election of directors and for all other purposes.

Before any dividend may be paid on the Class B Voting Common Stock, holders of the Class A Nonvoting
Common Stock are entitled to receive an annual, non-cumulative cash dividend of $0.01665 per share (subject to
adjustment in the event of stock splits, stock dividends or similar events involving shares of Class A Nonvoting
Common Stock). Thereafter, any further dividend in that fiscal year must be paid on all shares of Common Stock on
an equal basis.

Subject to the prior rights of any shares of Cumulative Preferred Stock and/or Preferred Stock, upon liquidation,
dissolution, or winding up of Brady, holders of the Class A Nonvoting Common Stock are entitled to receive the sum
of $0.8333 per share (subject to adjustment in the event of stock splits, stock dividends or similar events involving
shares of Class A Nonvoting Common Stock) before any payment or distribution to holders of the Class B Voting
Common Stock. Holders of the Class B Voting Common Stock are then entitled to receive a payment or distribution
of $0.8333 per share (subject to adjustment for stock splits, stock dividends or similar transactions involving shares of
the Class B Voting Common Stock). Thereafter, holders of the Common Stock share on a pro rata basis all payments
or distributions upon liquidation, dissolution or winding up of Brady. The preferences in dividends and liquidation
rights of the Class A Nonvoting Common Stock over the Class B Voting Common Stock will terminate at any time
that the voting rights of Class A Nonvoting Common Stock and Class B
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Voting Common Stock become equal, other than as required by law or upon nonpayment of dividends as described
above.

The transfer agent for the Class A Nonvoting Common Stock is Wells Fargo Bank Minnesota, N.A., St. Paul,
Minnesota.

Cumulative Preferred Stock

The following is a brief description of Brady s Cumulative Preferred Stock. Our Restated Articles of Incorporation
authorize our Board of Directors to issue from time to time, without shareholder approval, the shares of Cumulative
Preferred Stock. No Cumulative Preferred Stock is issued and outstanding at this time.

No dividends may be paid and no distributions may be made on the Common Stock (except dividends payable in
Common Stock) and no shares of Common Stock may be purchased or acquired for value by Brady (except shares
acquired in exchange for, or through application of the proceeds or sale of, shares of Common Stock), unless (a) all
accrued dividends on all classes of the Cumulative Preferred Stock have been paid and (b) the net assets of Brady
which would remain after the dividend, distribution or acquisition relating to the Common Stock would be at least
twice the amount payable to holders of the Cumulative Preferred Stock in the event of voluntary liquidation, or unless
authorized by the affirmative vote or written consent of the holders of at least two-thirds of the outstanding shares of
the Cumulative Preferred Stock.

In the event of dissolution, liquidation or winding up of our affairs and after payment of all our debts, the
Cumulative Preferred Stock must be redeemed at par value plus accrued but unpaid dividends, if any, before any
payment may be made on account of the Common Stock, and, in the case of a voluntary dissolution, a premium of
$6.00 per share must also be paid on each share of Cumulative Preferred Stock before any payment may be made on
account of the Common Stock. The Cumulative Preferred Stock is subject to redemption at our option on any
quarterly dividend paying date at par plus all accrued and unpaid dividends plus a premium of $6.00 per share.

The Cumulative Preferred Stock has no voting power except as otherwise provided by law, unless four quarterly
dividends are unpaid in whole or in part. Whenever four quarterly dividend payments, whether consecutive or not, are
unpaid in whole or in part, the holders of all series of Cumulative Preferred Stock, voting separately as one class, are
entitled to elect and maintain in office such number of the directors as constitutes a maximum minority of the entire
board of directors of Brady (i.e., one less than half of the then current number of directors) until all accrued and
unpaid dividends have been paid. The affirmative vote of the holders of at least two-thirds of the outstanding shares of
Cumulative Preferred Stock, voting as a class, is also required to make certain amendments to the Articles of
Incorporation affecting the rights of the Cumulative Preferred Stock and to allow any merger or consolidation of
Brady, and any sale, lease, exchange or other disposition of all or substantially all of our assets.

Preferred Stock

Our Restated Articles of Incorporation authorize our Board of Directors to issue from time to time Preferred Stock
in series and to fix the powers, preferences, rights, qualifications, limitations or restrictions of any series with respect
to the rate of dividend, price and terms of redemption, the amounts payable in the event of voluntary or involuntary
liquidation, any sinking fund provisions for redemption or repurchase, the terms and conditions of conversion into any
other class or series of our stock and voting rights, if any. No series of Preferred Stock is issued and outstanding at this
time.

Our Board of Directors, without shareholder approval, could issue Preferred Stock with voting and conversion
rights which could adversely affect the voting power and liquidation rights of the holders of Common Stock.
Additional Terms and Certain Statutory Provisions

The provisions of our Restated Articles of Incorporation and our By-Laws may delay or make more difficult
acquisitions or changes of control of Brady not approved by our Board of Directors. Such provisions could
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have the effect of discouraging third parties from making proposals involving an acquisition or change of control of
us, although such proposals, if made, might be considered desirable by a majority of our shareholders. Such provisions
may also have the effect of making it more difficult for third parties to cause the replacement of our current
management without the concurrence of the Board of Directors.

Voting control of Brady is vested in the holders of Class B Voting Common Stock. As a result, the holders of the
Class B Voting Common Stock will be able to elect or remove all of our Board of Directors and, except as otherwise
required by applicable law or the Restated Articles of Incorporation, will be able to determine the outcome of all
matters submitted for shareholder consideration. Such control may have the effect of discouraging certain types of
transactions involving an actual or potential change of control of Brady, including transactions in which the holders of
Class A Nonvoting Common Stock might otherwise receive a premium for their shares over then-current market
prices.

Because Brady s Class B Voting Common Stock, the only class of Brady s capital stock generally entitled to vote on
the election of directors, is not registered or traded on a national securities exchange or registered under Section 12(g)
of the Securities Exchange Act of 1934, and Brady has not elected in its Restated Articles of Incorporation to adopt
the various anti-takeover provisions of the Wisconsin Business Corporation Law, such anti-takeover provisions do not
currently apply to Brady.

BOOK-ENTRY

The Depository Trust Company ( DTC ) may act as securities depository for the securities, in which case the
applicable prospectus supplement will so provide. The securities will be issued only as fully registered securities
registered in the name of Cede & Co., DTC s partnership nominee. One or more fully registered global certificates will
be issued for the securities representing the aggregate principal amount of the debt securities or the number of shares
of common stock offered by the applicable prospectus supplement and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organization
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation
within the meaning of the New York Uniform Commercial Code, and a clearing agency registered pursuant to the
provisions of Section 17A of the 1934 Act, as amended. DTC holds securities that its participants (the Direct
Participants ) deposit with DTC. DTC also facilitates the settlement among Direct Participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry
changes in Direct Participants accounts, thereby eliminating the need for physical movement of securities certificates.
Direct Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc.,
the American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. Access to the DTC
system is also available to others such as securities brokers and dealers, banks, and trust companies that clear through
or maintain a custodial relationship with a Direct Participant, either directly or indirectly (the Indirect Participants, and
together with the Direct Participants, the Participants ). The rules applicable to DTC and its Participants are on file
with the Commission.

Purchases of the securities within the DTC system must be made by or through Direct Participants which will
receive a credit for the securities on DTC s records. The ownership interest of each actual purchaser of each security (a

beneficial owner ) will in turn be recorded on the Direct and Indirect Participants respective records. Beneficial owners
will not receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the beneficial owner entered into the transaction. Transfers of ownership
interest in the securities will be effected by entries made on the books of Participants acting on behalf of beneficial
owners. Beneficial owners will not receive certificates representing their ownership interest in debt securities except in
the event that use of the book-entry system for the debt securities is discontinued.

The deposit of the securities with DTC and their registration in the name of Cede & Co. effect no change in
beneficial ownership. DTC has no knowledge of the actual beneficial owners of the securities; DTC s records reflect
only the identity of the Direct Participants to whose accounts such securities are credited, which may or may
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not be the beneficial owners. The Participants will remain responsible for keeping account of their holdings on behalf
of their customers.

Conveyance of notices and other direct communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the securities of an issue are being redeemed,
DTC s practice will determine by lot the amount of the interest of each Direct Participant in such series to be
redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the securities. Under its usual procedures, DTC
mails an omnibus proxy (an omnibus proxy ) to the Participants as soon as possible after the record date. The omnibus
proxy assigns Cede & Co. s consenting or voting rights to those Direct Participants to whose accounts the securities are
credited on the record date, identified in a listing attached to the omnibus proxy.

Principal, premium, if any, and interest on the debt securities and dividends on common stock, if applicable, will
be paid to DTC. DTC s practice is to credit Direct Participants accounts on the relevant payment date in accordance
with their respective holdings shown on DTC s records unless DTC has reason to believe that it will not receive
payment on such payment date. Payments by Participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in street-name, and will be the responsibility of such Participant and not of DTC, the underwriters, or
Brady, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal,
premium, if any, and interest on the debt securities and dividends on common stock, if applicable, to DTC is the
responsibility of the Company or the Trustee. Disbursement of such payments to Direct Participants is the
responsibility of DTC, and disbursement of such payments to the beneficial owners is the responsibility of Direct and
Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the securities at any time by
giving us reasonable notice. Under such circumstances and in the event that a successor securities depository is not
obtained, certificates for the securities are required to be printed and delivered. In addition, we may decide to
discontinue use of the system of book-entry transfers through DTC, or any successor securities depository. In that
event, certificates for the securities will be printed and delivered.

We will not have any responsibility or obligation to Participants or to the persons for whom they act as nominees
with respect to the accuracy of the records of DTC, its nominees or any Direct or Indirect Participant with respect to
any ownership interest in the securities, or with respect to payments or providing of notice to the Direct Participants,
the Indirect Participants or the beneficial owners.

So long as Cede & Co. is the registered owner of the securities, as nominee of DTC, references herein to holders of
the securities shall mean Cede & Co. or DTC and shall not mean the beneficial owners of the securities.

The information in this section concerning DTC and DTC s book-entry system has been obtained from sources that
we believe to be accurate. We have no responsibility for the performance by DTC or its participants of their respective
obligations as described in this prospectus or under the rules and procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the securities offered under this prospectus to or through underwriting syndicates represented by
managing underwriters, through one or more underwriters without a syndicate for them to offer and sell to the public,
agents or dealers or to investors directly in negotiated sales or in competitively bid transactions. Any offering of
common stock may also include sales by selling shareholders, who will be identified in any applicable supplement.
Underwriters

The relevant prospectus supplement will identify any agents or underwriters and describe their compensation,
including underwriting discount. The prospectus supplement will also describe other terms of the offering, including
any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges or automated
quotation systems on which any offered debt securities may be listed.

The distribution of securities under this prospectus may occur from time to time in one or more transactions at a
fixed price or prices, which may be changed, at market prices prevailing at the time of sale, at prices related to those
prevailing market prices or at negotiated prices.

Agents and Direct Sales

If the applicable prospectus supplement indicates, we will authorize dealers or our agents to solicit offers by
various institutions to purchase offered securities from us pursuant to contracts that provide for payment and delivery
on a future date. We must approve all institutions, but they may include, among others:

commercial and savings banks;

insurance companies;
pension funds;
investment companies; and

educational and charitable institutions.

The institutional purchaser s obligations will be subject only to the condition that the purchase of the securities is
permitted at the time of delivery. The dealers and our agents will not be responsible for the validity or performance of
the contract.

General Information

Underwriters, dealers and agents participating in a sale of securities may be deemed to be underwriters as defined
in the Securities Act, and any discounts and commissions received by them and any profit realized by them on resale
of the securities may be deemed to be underwriting discounts and commissions under the Securities Act. We may
have agreements with the agents, underwriters and dealers to indemnify them against various civil liabilities, including
liabilities under the Securities Act, or to contribute to payments that the agents, underwriters or dealers may be
required to make as a result of those civil liabilities.

Our Class A Nonvoting Common Stock is quoted on the New York Stock Exchange under the symbol BRC.
However, unless we indicate differently in a prospectus supplement, we will not list the debt securities on any
securities exchange or seek to have them included on the New York Stock Exchange or any other automated quotation
system. If we sell a security offered under this prospectus to an underwriter for public offering and sale, the
underwriter may make a market for that security, but is not obligated to do so. Therefore, we cannot give any
assurances to you concerning the liquidity of any security offered under this prospectus.

Agents and underwriters and their affiliates may be customers of, engage in transactions with, or perform services
for us or our subsidiary companies in the ordinary course of business.
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LEGAL MATTERS

The validity of the securities to be sold pursuant to this prospectus will be passed upon for us by Quarles & Brady
LLP, Milwaukee, Wisconsin counsel to the Company. The Company s Secretary, Conrad G. Goodkind, is a Partner of
Quarles & Brady LLP. As of July 31, 2005, Mr. Goodkind beneficially owned approximately 41,800 shares of
Class A Nonvoting Common Stock. Legal matters will be passed upon for the underwriters, dealers or agents by
counsel we will name in the applicable prospectus supplement.

EXPERTS

The financial statements and the related financial statement schedules, incorporated in this prospectus by reference
from the Company s Annual Report on Form 10-K have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their report, which is incorporated herein by reference, and have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The estimated expenses in connection with the issuance and distribution of the securities covered by this
Registration Statement are as follows:

SEC registration fee (actual) $ 47,080
Tustee s fee and expenses 20,000
Printing and engraving expenses 100,000
Legal fees and expenses 150,000
Accounting fees and expenses 62,500
Rating agency fees 150,000
Listing fees 40,000
Miscellaneous 11,420
Total $525,000

Item 15. Indemnification of Directors and Officers.

The Registrant is incorporated under the Wisconsin Business Corporation Law ( WBCL ). Under
Section 180.0851(1) of the WBCL, the Registrant is required to indemnify a director or officer, to the extent such
person is successful on the merits or otherwise in the defense of a proceeding, for all reasonable expenses incurred in
the proceeding if such person was a party because he or she was a director or officer of the Registrant. In all other
cases, the Registrant is required by Section 180.0851(2) of the WBCL to indemnify a director or officer against
liability incurred in a proceeding to which such person was a party because he or she was an officer or director of the
Registrant, unless it is determined that he or she breached or failed to perform a duty owed to the Registrant and the
breach or failure to perform constitutes: (i) a willful failure to deal fairly with the Registrant or its shareholders in
connection with a matter in which the director or officer has a material conflict of interest; (i1) a violation of criminal
law, unless the director or officer had reasonable cause to believe his or her conduct was lawful or no reasonable cause
to believe his or her conduct was unlawful; (iii) a transaction from which the director or officer derived an improper
personal profit; or (iv) willful misconduct. Section 180.0858(1) of the WBCL provides that, subject to certain
limitations, the mandatory indemnification provisions do not preclude any additional right to indemnification or
allowance of expenses that a director or officer may have under the Registrant s articles of incorporation, bylaws, a
written agreement or a resolution of the board of directors or shareholders.

Section 180.0859 of the WBCL provides that it is the public policy of the State of Wisconsin to require or permit
indemnification, allowance of expenses and insurance to the extent required or permitted under Sections 180.0850 to
180.0858 of the WBCL for any liability incurred in connection with a proceeding involving a federal or state statute,
rule or regulation regulating the offer, sale or purchase of securities.

Section 180.0828 of the WBCL provides that, with certain exceptions, a director is not liable to a corporation, its
shareholders, or any person asserting rights on behalf of the corporation or its shareholders, for damages, settlements,
fees, fines, penalties or other monetary liabilities arising from a breach of, or failure to perform, any duty resulting
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the breach or failure to perform constitutes any of the four exceptions to mandatory indemnification under
Section 180.0851(2) referred to above.

Under Section 180.0833 of the WBCL, directors of the Registrant against whom claims are asserted with respect to
the declaration of an improper dividend or other distribution to shareholders to which the directors assented are
entitled to contribution from other directors who assented to such distribution and from shareholders who knowingly
accepted the improper distribution, as provided therein.

The Registrant s Bylaws contain provisions that generally parallel the indemnification provisions of the WBCL and
cover certain procedural matters not dealt with in the WBCL. Directors and officers of the Registrant are also covered
by directors and officers liability insurance under which they are insured (subject to certain exceptions and limitations
specified in the policy) against expenses and liabilities arising out of proceedings to which they are parties by reason
of being or having been directors or officers.

Item 16. Exhibits.

See the Exhibit Index following the Signatures page in this Registration Statement, which Exhibit Index is
incorporated herein by reference.
Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:
(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the Registration Statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table
in the effective Registration Statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the Registration
Statement is on Form S-3 or Form S-8, and the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the Registrant s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 and, where applicable, each filing of an employee benefit plan s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the Registration
Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Reference is made to the indemnification provisions described in Item 15 of this Registration Statement.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

(i) The undersigned Registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this Registration Statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this Registration Statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(j) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection(a) of Section 310 of the Trust Indenture Act ( Act ) in accordance with
the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

BRADY CORPORATION (Registrant)

By: /s/ David Mathieson
David Mathieson
Vice President and Chief Financial
Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his or her true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this Registration Statement and to sign any registration statement for the same offering that is to be effective upon
filing pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President and Chief Executive Officer
(Principal Executive Officer); Director
Frank M. Jaehnert

/s/ David Mathieson Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

David Mathieson

/s/ Richard A. Bemis Director

Richard A. Bemis

/s/ Robert C. Buchanan Director
Robert C. Buchanan

/s/ Mary K. Bush Director

Mary K. Bush
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/s/ Frank W. Harris
Frank W. Harris

/s/ Frank R. Jarc

Frank R. Jarc

/s/ Peter J. Lettenberger
Peter J. Lettenberger
/s/ Gary E. Nei

Gary E. Nei
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Signature Title
Director

Roger D. Peirce
/s/ Elizabeth P. Pungello Director
Elizabeth P. Pungello

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-2

Table of Contents



Edgar Filing: BRADY CORP - Form S-3

Table of Contents

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

TRICOR DIRECT, INC.

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ Donald E. Rearic Vice President and Treasurer

(Principal Financial Officer and Principal

Donald E. Rearic Accounting Officer)
/s/ Conrad G. Goodkind Director
Conrad G. Goodkind
/s/ David Mathieson Director

David Mathieson

*  Each of the
above signatures
is affixed as of
September 1,
2005.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

WORLDMARK OF WISCONSIN
INCORPORATED

By:  /s/ Frank M. Jaehnert
Frank M. Jaechnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ Donald E. Rearic Vice President, Treasurer and Assistant Secretary

(Principal Financial and Accounting Officer)
Donald E. Rearic

/s/ Conrad G. Goodkind Director
Conrad G. Goodkind
/s/ David Mathieson Director
David Mathieson
*  Each of the

above signatures

is affixed as of
September 1,
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

BRADY INVESTMENT CO.

By: /s/ Ivan Farris
Ivan Farris
President, Treasurer and Secretary

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Ivan Farris President, Treasurer and Secretary (Principal
Executive Officer; Principal Financial Officer and
Ivan Farris Principal Accounting Officer); Director
/s/ Frank M. Jaehnert Director
Frank M. Jaehnert
/s/ David Mathieson Director
David Mathieson
/s/ Donald E. Rearic Director

Donald E. Rearic

*  Each of the
above signatures
is affixed as of
September 1,
2005.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

BRADY INTERNATIONAL CO.

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M Jaehnert
/s/ Donald E. Rearic Vice President Finance and Treasurer (Principal

Financial and Accounting Officer); Director
Donald E. Rearic

/s/ Conrad G. Goodkind Director
Conrad G. Goodkind

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-6

Table of Contents 44



Edgar Filing: BRADY CORP - Form S-3

Table of Contents

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

BRADY WORLDWIDE, INC.

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ David Mathieson Vice President (Principal Financial and Accounting
Officer); Director
David Mathieson
/s/ Conrad G. Goodkind Director

Conrad G. Goodkind

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-7
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

STOPware, Inc.

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ David Mathieson Vice President (Principal Financial Officer and
Principal Accounting Officer); Director
David Mathieson
/s/ Conrad G. Goodkind Director

Conrad G. Goodkind

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-8
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

Permar Systems, Inc. d/b/a Electromark

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ David Mathieson Vice President (Principal Financial and Accounting
Officer); Director
David Mathieson
/s/ Conrad G. Goodkind Director

Conrad G. Goodkind

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-9
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of Wisconsin,
on September 1, 2005.

EMED Co. Inc.

By: /s/ Frank M. Jaehnert
Frank M. Jaehnert
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Frank M. Jaehnert, David Mathieson and Conrad G. Goodkind, and each of them, his true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory
authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.*

Signature Title
/s/ Frank M. Jaehnert President (Principal Executive Officer); Director
Frank M. Jaehnert
/s/ David Mathieson Vice President (Principal Financial and Accounting
Officer); Director
David Mathieson
/s/ Conrad G. Goodkind Director

Conrad G. Goodkind

*  Each of the
above signatures
is affixed as of
September 1,
2005.
S-10
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BRADY CORPORATION
(the Registrant )
(Commission File No. 001-14959)
EXHIBIT INDEX

TO

FORM S-3 REGISTRATION STATEMENT
The following exhibits are filed with or incorporated by reference in this Registration Statement:

Exhibit Description

1.1*

4.1

4.2

43

4.4

4.5

5.1

12.1

23.1

23.2

24.1

Underwriting Agreement

Restated Articles of Incorporation of the
Registrant

By-Laws of the Registrant, as amended

Form of Indenture for debt securities

Credit Agreement, dated March 31, 2004,
among the Registrant, Brady Worldwide,
Inc., Tricor Direct, Inc., the lenders party
thereto and Bank of America, N.A., as
Administrative Agent

Note Purchase Agreement, dated June 28,
2004, among the Registrant, Brady
Worldwide, Inc., Tricor Direct, Inc., and the

purchasers party thereto

Opinion of Quarles & Brady LLP as to the
legality of the securities being registered

Statement of Computation of Ratio of
Earnings to Fixed Charges

Consent of Deloitte & Touche LLP

Consent of Quarles & Brady LLP

Powers of Attorney

Table of Contents

Incorporated Herein
By Reference To

Exhibit 4.1 to the Registrant s Registration
Statement on Form S-3 (Registration
No. 333-04155)

Exhibit 3.2 to the Registrant s Annual Report
on Form 10-K for the fiscal year ended
July 31, 1989

Exhibit 10.27 to the Registrant s Quarterly
Report on Form 10-Q for the fiscal quarter
ended April 30, 2004

Exhibit 10.1 to the Registrant s Current
Report on Form 8-K/A filed on August 3,
2004

Filed

Herewith

X

(Included in

Exhibit 5

1)

(Included in

the

Signature

Pages)
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*  To be filed by
amendment or
as an exhibit to
a Current

Report on Form
8-K.
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