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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Securities Amount to be Offering Price Aggregate Registration
to be Registered (1) Registered (1) Per Share Offering Price Fee
Class A Nonvoting Common Stock, par value
$.01 per share 2,000,000 shares 2 $64,314,375(2) $1,974.45

(1) The Brady Corporation 2006 Omnibus Incentive Stock Plan (the “Plan”) provides for the issuance of up to 2,000,000 shares of Class A Nonvoting
Common Stock, par value $.01 per share (“Class A Common Stock”). In addition to the shares set forth in the table, pursuant to Rule 416 under the
Securities Act of 1933 (the “Securities Act”), the amount to be registered includes an indeterminate number of shares of Class A Common Stock that may
become issuable as a result of stock dividends, stock splits or similar transactions, as provided in the Plan.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, at the rate of $30.70 per million,
based upon:

. the exercise price of $38.19 per share for the 212,500 shares underlying options granted on November 30, 2006,

aggregating $ 8,115,375



$31.44 per share, which is the average of the high and low sales prices of the Registrant’s Class A Common Stock

on the New York Stock Exchange on March 14, 2007, for the remaining 1,787,500 shares available under the

Plan, aggregating $56,199,000
Total $64,314,375




PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Information specified in Part I of Form S-8 (Items 1 and 2) will be sent or given to plan participants as specified by Rule 428(b)(1) under the Securities
Act of 1933.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by Brady Corporation (the “Registrant”) with the Securities and Exchange Commission (the “Commission”) pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated herein by reference by the Registrant:

. Annual Report on Form 10-K of the Registrant for the year ended July 31, 2006.
. Quarterly Reports on Form 10-Q of the Registrant for the periods ended October 31, 2006 and January 31, 2007.

. Current Reports on Form 8-K of the Registrant filed September 15, 2006, November 20, 2006, December 4, 2006, January 11, 2007, February 9,
2007 and February 23, 2007 (incorporated only with respect to the information disclosed pursuant to Item 5.02).

. That portion of the Registrant’s Registration Statement on Form 8-A that describes the Registrant’s Class A Nonvoting Common Stock in Item 1
thereof, which incorporates the description from the description of Registrant’s Capital Stock contained in the Registrant’s Registration Statement
on Form S-3 (Registration Statement No. 333-04155), as updated by the description of Registrant’s Capital Stock contained in the Registrant’s
Registration Statement on Form S-3/A (Registration Statement No. 333-128023), and including any future amendment or report filed for the
purpose of updating such description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes hereof to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part hereof.

Item 4. Description of Securities.

Not applicable. See fourth bullet point in Item 3 above.

Item 5. Interests of Named Experts and Counsel.

The legality of the securities registered hereunder will be passed upon for the Registrant by Quarles & Brady LLP, the Registrant’s legal counsel. The
Company’s Secretary, Conrad G. Goodkind, is a partner of Quarles & Brady LLP.
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Item 6. Indemnification of Directors and Officers.

The Registrant is incorporated under the Wisconsin Business Corporation Law (the “WBCL”). The WBCL includes provisions for indemnification by a
corporation of a director or officer against certain liabilities and expenses incurred by him or her in any proceeding (whether threatened, pending or
completed, and whether brought by the corporation or any other person) to which he or she was a party because of being a director or officer. In general,
under these provisions (1) a corporation is required to indemnify a director or officer, to the extent he or she has been successful on the merits or otherwise in
the defense of any such proceeding, for all reasonable expenses incurred in the proceeding, and (2) in other cases, the corporation is required to indemnify a
director or officer against liabilities (including, among other things, judgments, penalties, fines and reasonable expenses) incurred in any such proceeding
unless liability was incurred because he or she breached or failed to perform a duty to the corporation and the breach or failure constitutes any of the
following: (a) a willful failure to deal fairly with the corporation or its shareholders in connection with a matter in which he or she has a material conflict of
interest; (b) a violation of criminal law, unless he or she had reasonable cause to believe his or her conduct was lawful or no reasonable cause to believe his or
her conduct was unlawful; (c) a transaction from which he or she derived an improper personal profit; or (d) willful misconduct. The provisions specify that
the termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of no contest or an equivalent plea, does not, by itself, create a
presumption that indemnification is not required. Also, the provisions permit a corporation to pay or reimburse reasonable expenses as incurred if the director
or officer affirms his or her good faith belief that he or she has not breached or failed to perform his or her duties to the corporation and undertakes to make
repayment to the extent it is ultimately determined that indemnification is not required. With specified exceptions, these provisions do not preclude additional
indemnification. The WBCL specifically 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 generally thereunder, 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.

The WBCL also 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 solely from his or her status as a director, unless the person asserting liability proves that the breach or failure to perform constitutes any of
the four exceptions to mandatory indemnification referred to above.

The Bylaws of the Registrant provide generally for mandatory indemnification of directors and officers of the Registrant to the fullest extent permitted by
law.

Officers and directors of the Registrant may be covered by insurance policies purchased by the Registrant, under which they are insured (subject to
exceptions and limitations specified in the policies) against expenses and liabilities arising out of actions, suits or proceedings to which they are parties by
reason of being or having been such directors or officers.

Item 7. Exemption From Registration Claimed.

Not applicable.

Item 8. Exhibits.

See Exhibit Index following the Signatures page in this registration statement, which Exhibit Index is incorporated herein by reference.

Item 9. 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)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) 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;

(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 information required to be included in a post-effective
amendment by those paragraphs is contained in 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.

(3) Toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

Sk sk sk sk ok

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i)  If the Registrant is relying on Rule 430B:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability
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purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date; or

(i)  If the Registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first
use.

(6) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:

The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered
to offer or sell such securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(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
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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.

Sk sk sk ke sk

(h) Reference is made to the indemnification provisions described in Item 6 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.
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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-8 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 March 19, 2007.

BRADY CORPORATION

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 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;
Frank M. Jaehnert Director (Principal Executive Officer)
/s/ David Mathieson Vice President and Chief Financial Officer
David Mathieson (Principal Financial Officer and Principal Accounting Officer)
/s/ Richard A. Bemis Director
Richard A. Bemis
/s/ Robert C. Buchanan Director
Robert C. Buchanan
/s/ Mary K. Bush Director
Mary K. Bush
/s/ Chan Galbato Director
Chan Galbato
/s/ Frank W. Harris Director

Frank W. Harris

S-1




/s/ Frank R. Jarc Director
Frank R. Jarc

/s/ Peter J. Lettenberger Director
Peter J. Lettenberger

/s/ Gary E. Nei Director
Gary E. Nei
/s/ Roger D. Peirce Director

Roger D. Peirce

/s/ Elizabeth P. Pungello Director
Elizabeth P. Pungello

*Each of the above signatures is affixed as of March 19, 2007.
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EXHIBIT 5

Quarles & Brady LLP
411 East Wisconsin Avenue
Milwaukee, W1 53202-4497

Phone: (414) 277-5000

Fax: (414) 271-3552
www.quarles.com

March 19, 2007

Brady Corporation

6555 West Good Hope Road

P.O. Box 571

Milwaukee, Wisconsin 53201-0571

Re: Brady Corporation 2006 Omnibus Incentive Stock Plan
Ladies and Gentlemen:

We are providing this opinion in connection with the Registration Statement of Brady Corporation (the “Company”) on Form S-8 (the “Registration
Statement”) to be filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), with respect to the proposed
issuance by the Company of up to 2,000,000 shares of Class A Nonvoting Common Stock, par value $.01 per share, of the Company (the “Shares) pursuant
to the Brady Corporation 2006 Omnibus Incentive Stock Plan (the “Plan”).

We have examined: (i) the Registration Statement; (ii) the Company’s Restated Articles of Incorporation and Bylaws, each as amended to date; (iii) the
Plan; (iv) the corporate proceedings relating to the adoption and approval of the Plan and the authorization for the issuance of the Shares in accordance with
the Plan; and (v) such other documents and records and such matters of law as we have deemed necessary in order to render this opinion. In giving such
opinion, with respect to factual matters, we have relied upon certificates or representations made by duly authorized representatives of the Company and
certificates of public officials.

On the basis of the foregoing, we advise you that, in our opinion:
1. The Company is a corporation incorporated and validly existing under the laws of the State of Wisconsin.

2. The Shares to be sold from time to time pursuant to the Plan which are original issuance or treasury shares, when issued as and for the
consideration contemplated by the Registration Statement and the Plan, will be validly issued, fully paid and nonassessable by the Company,
subject to the personal liability which may be imposed on shareholders by former Section 180.0622(2)(b) of the Wisconsin Business
Corporation Law, as judicially interpreted, for debts incurred prior to June 14, 2006 (for debts incurred on or after such date, Section




180.0622(2)(b) has been repealed) owing to employees for services performed, but not exceeding six months service in any one case.

The Company’s Secretary, Conrad G. Goodkind, is a Partner of Quarles & Brady rip. As of February 28, 2007, Mr. Goodkind beneficially owned
approximately 45,341 shares of the Company’s Class A Nonvoting Common Stock.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving our consent, we do not admit that we are “experts”
within the meaning of Section 11 of the Act, or that we come within the category of persons whose consent is required by Section 7 of the Act.

Very truly yours,
/s/ Quarles & Brady LLP

QUARLES & BRADY LLP



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the financial statements and financial
statement schedule of Brady Corporation and management’s report on the effectiveness of internal control over financial reporting dated September 28, 2006,
appearing in the Annual Report on Form 10-K of Brady Corporation and subsidiaries for the year ended July 31, 2006.

/s/ Deloitte & Touche LLP

DELOITTE & TOUCHE LLP
Milwaukee, Wisconsin
March 19, 2007



EXHIBIT 99
BRADY CORPORATION

2006 OMNIBUS INCENTIVE STOCK PLAN

I. INTRODUCTION

1.01 Purpose. This plan shall be known as the Brady Corporation 2006 Omnibus Incentive Stock Plan. The purpose of the Plan is to provide an
incentive for employees of Brady Corporation and its Affiliates to improve corporate performance on a long-term basis, and to attract and retain employees
by enabling employees to participate in the future successes of the Corporation, and by associating the long term interests of employees with those of the
Corporation and its shareholders. It is intended that the Plan and its operation comply with the provisions of Rule 16b-3 under the Securities Exchange Act of
1934 (or any successor rule). The Plan is intended to permit the grant of Nonqualified Stock Options, Incentive Stock Options, shares of Restricted Stock and
Restricted Stock Units. The proceeds received by the Corporation from the sale of Corporation Stock pursuant to the Plan shall be used for general corporate
purposes.

1.02  Effective Date.  The effective date of the Plan shall be November 15, 2006, subject to approval of the Plan by holders of a majority of the
outstanding voting common stock of the Corporation provided that such approval is given within 12 months of the effective date. Any Award granted prior to
such shareholder approval shall be expressly conditioned upon shareholder approval of the Plan.

1.03  Effect on Prior Plans.  After December 31, 2006, no further awards or grants will be made under the Brady Corporation 1997, 2003 or 2004
Omnibus Incentive Stock Plans.

II. PLAN DEFINITIONS
For Plan purposes, except where the context clearly indicates otherwise, the following terms shall have the meanings set forth below:
(@ “Affiliates” means any “subsidiary corporation” or “parent corporation” as such terms are defined in Section 424 of the Code.

(b) “Agreement” means a written agreement (including any amendment or supplement thereto) between the Corporation and a Participant
specifying the terms and conditions of an Award.

(o) “Award” shall mean the grant of any form of Stock Option, Restricted Stock or Restricted Stock Units.
(d) “Board” shall mean the Board of Directors of the Corporation.

(e) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.




®
(®
(h

)
(k)

M
(m)

)

“Committee” shall mean the Committee described in Section 4.01.
“Corporation” shall mean Brady Corporation, a Wisconsin corporation.

“Corporation Stock” shall mean the Corporation’s Class A Non-Voting Common Stock, $.01 par value, and such other stock and securities as
may be substituted therefor pursuant to Section 3.02.

“Eligible Employee” shall mean any regular salaried employee of the Corporation or an Affiliate, including an employee who is a member of
the Board, who satisfies the requirements of Section 5.01.

“Exercise Period” shall mean the period of time provided pursuant to Section 6.05 within which a Stock Option may be exercised.

“Fair Market Value” on any date shall mean, with respect to Corporation Stock, if the stock is then listed and traded on a registered national
securities exchange, or is quoted in the NASDAQ National Market System, the average of the high and low sale prices recorded in
composite transactions for such date or, if such date is not a business day or if no sales of Corporation Stock shall have been reported with
respect to such date, the next preceding business date with respect to which sales were reported. In the absence of reported sales or if the
stock is not so listed or quoted, but is traded in the over-the-counter market, Fair Market Value shall be the average of the closing bid and
asked prices for such shares on the relevant date.

“Participant” means an Eligible Employee who has been granted an Award under this Plan.

“Performance Goals” means the performance goals established by the Committee prior to the grant of any Award of Stock Options,
Restricted Stock or Restricted Stock Units intended to qualify as “performance-based compensation” under Section 162(m) of the Code.
Performance Goals may be established at the Company or business unit level and may be based upon the attainment of goals relating to one
or more of the following business criteria measured on an absolute basis or in terms of growth or reduction: revenue, expenses, net income
(pre-tax or after-tax and with adjustments as stipulated), earnings per share, return on equity, return on assets, return on tangible book value,
operating income, earnings before depreciation, interest, taxes and amortization (EBDITA), loss ratio, expense ratio, increase in stock price,
total shareholder return, economic value added and operating cash flow. The Committee may establish other subjective or objective
performance goals, including individual goals, which it deems appropriate.

“Person” means any individual or entity, and the heirs, personal representatives, executors, administrators, legal representatives, successors
and assigns of such Person as the context may require.




(0) “Plan” shall mean the Brady Corporation 2006 Omnibus Incentive Stock Plan, as set forth herein, as it may be amended from time to time.

(p) “Restricted Stock” means shares of Corporation Stock granted to a Participant under Article VII.
(@ “Restricted Stock Unit” means an Award granted to a Participant under Article VIII.
) “Stock Option” means an option to purchase a stated number of shares of Corporation Stock at the price set forth in an Agreement. A Stock

Option may be either a Nonqualified Stock Option or an Incentive Stock Option.

III. SHARES SUBJECT TO AWARD

3.01 Available Shares. Subject to adjustments under Section 3.02, the total number of shares of Corporation Stock authorized for issuance shall not
exceed two million (2,000,000) shares, provided that no individual Eligible Employee may be granted an Award or Awards under the Plan covering more than
one hundred thousand (200,000) shares of Corporation Stock in any calendar year (determined without regard to grants under any other plan or program). The
shares authorized for issuance under the Plan may consist, in whole or in part, of authorized but unissued Corporation Stock, or of treasury stock of the
Corporation. Shares subject to and not issued under an Award that expires, terminates, is canceled or forfeited for any reason under the Plan shall again
become available for the granting of Awards.

3.02 Changes in Corporation Stock. In the event of any change in the Corporation Stock resulting from a reorganization, recapitalization, stock
split, stock dividend, merger, consolidation, rights offering or like transaction, the Committee shall proportionately and appropriately adjust: (a) the aggregate
number and kind of shares authorized for issuance under the Plan; and (b) in the case of previously-granted Stock Options, the option price and the number
and kind of shares subject to the Stock Options, without any change in the aggregate purchase price to be paid for the Stock Options.

IV. ADMINISTRATION

4.01 Administration by the Committee. ~The Plan shall be administered by the Committee. The Committee shall be a committee designated by the
Board to administer the Plan and shall initially be the Compensation Committee of the Board. The Committee shall be constituted to permit the Plan to
comply with the provisions of Rule 16b-3 under the Securities Exchange Act of 1934 (or any successor rule) and Section 162(m) of the Code. A majority of
the members of the Committee shall constitute a quorum. The approval of such a quorum, expressed by a majority vote at a meeting held either in person or
by conference telephone call, or the unanimous consent of all members in writing without a meeting, shall constitute the action of the Committee and shall be
valid and effective for all purposes of the Plan.

4.02 Committee Powers. Subject to Section 10.06, the Committee is empowered to adopt, amend and rescind such rules, regulations and
procedures and take such other action as it shall deem necessary or proper for the administration of the Plan and, in its discretion, may modify, extend or
renew any Award theretofore granted. The Committee shall also have authority to interpret the Plan, and the decision of the Committee on any questions
concerning the




interpretation of the Plan shall be final and conclusive. The express grant in the Plan of any specific power to the Committee shall not be construed as limiting
any power or authority of the Committee. The Committee shall not incur any liability for any action taken in good faith with respect to the Plan or any Award.

Subject to the provisions of the Plan, the Committee shall have full and final authority to:

(a)
(b)
©

(d)
(®)

)

®

designate the Eligible Employees to whom Awards shall be granted;
grant Awards in such form and amount as the Committee shall determine;

impose such limitations, restrictions and conditions upon any such Award as the Committee shall deem appropriate, including
conditions (in addition to those contained in this Plan) (i) on the exercisability of all or any portion of a Stock Option, (ii) on the
transferability or forfeitability of Restricted Stock or (iii) requiring an Eligible Employee to retain all or a portion of the Corporation
Stock for a period of time following the exercise of a Stock Option, the vesting of Restricted Stock or the payment of Restricted Stock
Units;

prescribe the form of Agreement with respect to each Award;

waive in whole or in part any limitations, restrictions or conditions imposed upon any such Award as the Committee shall deem
appropriate (including accelerating the time at which any Stock Option may be exercised or the time at which Restricted Stock may
become transferable or nonforfeitable);

make adjustments in the terms and conditions of a Performance Goal in recognition of unusual or nonrecurring events affecting the
Company or the financial statements of the Company or of changes in applicable laws, regulations, or accounting principles, whenever
the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan, provided that no such adjustment shall be authorized to the extent that such
adjustment would be inconsistent with the Plan’s or any Performance Award meeting the requirements of Section 162(m) of the Code;
and

determine the extent to which leaves of absence for governmental or military service, illness, temporary disability and the like shall
not be deemed interruptions of continuous employment.

V. PARTICIPATION

5.01 Eligibility. Any employee of the Corporation and its Affiliates (including officers and employees who may be members of the Board) who, in
the sole opinion of the Committee, has contributed or can be expected to contribute to the profits, growth and success of the Corporation shall be eligible for
Awards under the Plan. A member of the Committee or any person who is expected to become a member within one year of any Award shall not be an




Eligible Employee if his or her status as an Eligible Employee would prevent the Committee from being “disinterested” under Rule 16b-3 under the Securities
Exchange Act of 1934. From among all such Eligible Employees, the Committee shall determine from time to time those Eligible Employees to whom
Awards shall be granted. No Eligible Employee shall have any right whatsoever to receive an Award unless so determined by the Committee.

5.02 No Employment Rights. The Plan shall not be construed as conferring any rights upon any person for a continuation of employment, nor shall
it interfere with the rights of the Corporation or any Affiliates to terminate the employment of any person or to take any other action affecting such person.

VI. STOCK OPTIONS

6.01 Stock Options; General. Stock Options granted under the Plan shall be in the form of Nonqualified Stock Options (“NSQOs”), Incentive Stock
Options (“ISOs”) or a combination thereof. Each Stock Option granted under the Plan shall be evidenced by an Agreement which shall contain the terms and
conditions required by this Article VI, and such other terms and conditions, not inconsistent herewith, as the Committee may deem appropriate in each case.
A Stock Option granted under the Plan shall not be treated as an Incentive Stock Option unless the Stock Option Agreement specifically designates the option
as an Incentive Stock Option.

6.02  Stock Option Holder’s Rights as a Shareholder. The holder of a Stock Option shall not have any rights as a shareholder with respect to the
shares covered by a Stock Option until such shares have been delivered to him or her.

6.03 Option Price. The price at which each share of Corporation Stock covered by a Stock Option may be purchased shall be not less than 100% of
the Fair Market Value of such stock on the date on which the option is granted. The option price shall be subject to adjustment as provided in Section 3.02
hereof.

6.04 Date Stock Option Granted. For purposes of the Plan, a Stock Option shall be considered as having been granted on the date on which the
Committee authorized the grant of the Stock Option except where the Committee has designated a later date, in which event the later date shall constitute the
date of grant of the Stock Option; provided, however, that notice of the grant of the Stock Option shall be given to the Participant within a reasonable time.

6.05 Exercise Period. The Committee shall have the power to set the time or times within which each Option shall be exercisable, and to accelerate
the time or times of exercise; provided, however, that

(@ no Stock Option granted under this Plan to any Person subject to the reporting requirements of Section 16(b) of the Securities and
Exchange Act of 1934 may be exercised until at least six months from the later of (i) the date of grant or (ii) shareholder approval of
the Plan, and

(b) no Stock Option shall be exercisable after the expiration of ten (10) years from the date the Stock Option is granted. Each Agreement
with respect to a Stock Option shall state the period or periods of time within which the Stock Option may be exercised by the
Participant, in whole or in part.




Subject to the foregoing, unless the Agreement with respect to a Stock Option expressly provides otherwise, a Stock Option shall be exercisable in accordance
with the following schedule:

Years After
Date of Grant Percentage of Shares
Less than 1 0%
1 but less than 2 33-1/3%
2 but less than 3 66-2/3%
3 or more 100%

6.06 Method of Exercise.  Subject to Section 6.05, each Stock Option may be exercised in whole or in part from time to time as specified in the
Agreements provided, however, that each Participant may exercise a Stock Option in whole or in part by giving written notice of the exercise to the
Corporation, specifying the number of shares to be purchased by payment in full of the purchase price therefor. The purchase price may be paid (a) in cash,
(b) by check, (c) with the approval of the Committee, or if the applicable Agreement so provides, by delivering shares of Corporation Stock (“Delivered
Stock), or (d) with a combination of cash, check and Delivered Stock. For purposes of the foregoing, Delivered Stock shall be valued at its Fair Market Value
determined as of the business day immediately preceding the date of exercise of the Stock Option. No Participant shall be under any obligation to exercise
any Stock Option hereunder.

6.07 Dissolution or Liquidation. ~Anything contained herein to the contrary notwithstanding, on the effective date of any dissolution or liquidation
of the Corporation, any unexercised Stock Options shall be deemed cancelled, and the holder of any such unexercised Stock Options shall be entitled to
receive payment under Section 10.04.

6.08 Special Rules for Incentive Stock Options.  For so long as Section 422 ( or any successor provision) of the Code so provides:

(a) The aggregate Fair Market Value of Corporation Stock (determined as of the date the stock option is granted) with respect to which
ISOs are exercisable for the first time during a calendar year may not exceed $100,000. To the extent that the value of the stock subject
to options exceeds that amount, the excess shall be considered to be NSOs, with the determination to be made in the order the options
are granted.

(b) Employees who own, directly or indirectly, within the meaning of Code Section 425(d), more than 10% of the voting power of all
classes of stock of the Corporation or any parent or subsidiary corporation shall not be eligible to receive an ISO hereunder unless the
purchase price per share under such option is at least 110% of the Fair Market Value of the stock subject to the option and such option
by its terms is not exercisable after the expiration of five (5) years from the date such option is granted




(0) To obtain favorable ISO tax treatment, the option must be exercised while the Participant is an employee, or within three months after
the Participant’s termination as an employee; provided that, in the case of termination on account of disability (as defined in
Section 22(e)(3) of the Code), the exercise period may be extended to one year; and further provided that the employment requirement
is waived in the case of the participant’s death.

VII. RESTRICTED STOCK

7.01 Administration. Shares of Restricted Stock may be issued either alone or in addition to other Awards granted under the Plan. The Committee
shall determine the Eligible Employees to whom and the time or times at which grants of Restricted Stock will be made, the number of shares to be granted,
the time or times within which such Awards may be subject to forfeiture or otherwise restricted and any other terms and conditions of the Awards. The
restrictions may be based upon specified Performance Goals, the Participant’s continued employment with the Corporation or its Affiliates or such other
factors or criteria as the Committee shall determine. Subject to Sections 7.02 and 7.03 hereof the provisions of Restricted Stock Awards need not be the same
with respect to each recipient.

7.02 Certificates. Each individual receiving a Restricted Stock Award shall be issued a certificate in respect of such shares of Restricted Stock
which certificate shall be held in custody by the Corporation until the restrictions thereon shall have lapsed. In addition, each individual receiving a Restricted
Stock Award shall, as a condition of any such Restricted Stock Award, have delivered to the Corporation a stock power, endorsed in blank, with respect to the
Corporation Stock covered by such Award. Each certificate in respect of shares of Restricted Stock shall be registered in the name of the Participant to whom
such Restricted Stock has been granted and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Award,
substantially in the following form:

“The transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions (including forfeiture) of the
Brady Corporation 2004 Omnibus Incentive Stock Plan and a Restricted Stock Agreement. Copies of such Plan and Agreement are on file at the
offices of the Brady Corporation.”

In addition each certificate in respect of shares of Restricted Stock may bear such legends and statements as the Committee may deem advisable to assure
compliance with the federal and state laws and regulations.

7.03 Terms and Conditions.  Shares of Restricted Stock shall be subject to the following terms and conditions:

(€)) Until the applicable restrictions lapse, the Participant shall not be permitted to sell, assign, transfer, exchange, pledge, hypothecate or
otherwise dispose of or encumber shares of Restricted Stock.

(b) Unless and until a forfeiture of the Restricted Stock, the Participant shall have, with respect to the shares of Restricted Stock, all of the
rights of a shareholder of the Corporation, including the right to vote the shares (if applicable) and the right to receive any cash
dividends. Unless otherwise determined by the Committee, cash dividends shall be automatically paid




in cash and dividends payable in Corporation Stock shall be paid in the form of additional Restricted Stock.

(o) Except to the extent otherwise provided in the applicable Restricted Stock Agreement and (d) below, all shares still subject to
restriction shall be forfeited by the Participant upon termination of a Participant’s employment for any reason.

(d) In the event of hardship or other special circumstances of a Participant whose employment is involuntarily terminated (other than for
cause), the Committee may waive in whole or in part any or all remaining restrictions with respect to such Participant’s shares of
Restricted Stock.

(e) If and when the applicable restrictions lapse, unlegended certificates for such shares shall be delivered to the Participant.

63) Each Award shall be confirmed by, and be subject to the terms of, a Restricted Stock Agreement.

VIII. RESTRICTED STOCK UNITS

8.01 Administration. Restricted Stock Units may be issued either alone or in addition to other Awards granted under the Plan. The Committee shall
determine the Eligible Employees to whom and the time or times at which grants of Restricted Stock Units will be made, the number of units to be granted,
the time or times within which such Awards may be subject to forfeiture or otherwise restricted and any other terms and conditions of the Awards. The
restrictions may be based upon specified Performance Goals, the Participant’s continued employment with the Corporation or its Affiliates or such other
factors or criteria as the Committee shall determine. The provisions of Restricted Stock Awards need not be the same with respect to each recipient.

8.02 Form and Timing of Payment of Restricted Stock Units. Timing of payment of earned Restricted Stock Units shall be determined by the
Committee at its sole discretion. The Committee, in its sole discretion, may pay earned Restricted Stock Units in the form of cash or in shares of Corporation
Stock (or in a combination thereof), which have an aggregate Fair Market Value equal to the value of the earned Restricted Stock Units.

IX. WITHHOLDING TAXES

9.01 General Rule. Pursuant to applicable federal and state laws, the Corporation is or may be required to collect withholding taxes upon the
exercise of a Stock Option or the lapse of stock restrictions. The Corporation may require, as a condition to the exercise of a Stock Option or the issuance of a
stock certificate, that the Participant concurrently pay to the Corporation (either in cash or, at the request of Participant, but subject to such rules and
regulations as the Committee may adopt from time to time, in shares of Delivered Stock) the entire amount or a portion of any taxes which the Corporation is
required to withhold by reason of such exercise or lapse of restrictions, in such amount as the Committee or the Corporation in its discretion may determine.
If and to the extent that withholding of any federal, state or local tax is required in connection with the exercise of an Option or the lapse of stock restrictions,
the Participant may, subject to such rules and regulations as the Corporation may adopt from time to time, elect to have the Corporation hold back from the
shares to be issued upon the exercise of the Stock




Option or the lapse of stock restrictions, the number of shares of Corporation Stock having a Fair Market Value equal to such withholding obligation.

9.02 Special Rule for Insiders. ~ Any such request or election (to satisfy a withholding obligation using shares) by an individual who is subject to the
provisions of Section 16 of the Securities Exchange Act of 1934 (an “Insider”) shall be made in accordance with the rules and regulations of the Securities
and Exchange Commission promulgated thereunder.

X. GENERAL

10.01 Nontransferability. No Award granted under the Plan shall be transferable or assignable (or made subject to any pledge, lien, obligation or
liability of a Participant) except by last will and testament or the laws of descent and distribution. Upon a transfer or assignment pursuant to a Participant’s
last will and testament or the laws of descent and distribution, any Stock Option must be transferred in accordance therewith. During the Participant’s
lifetime, Stock Options shall be exercisable only by the Participant or by the Participant’s guardian or legal representative. Notwithstanding the foregoing,
NSOs may be transferred by a Participant to the Participant’s spouse, children or grandchildren or to a trust for the benefit of such spouse, children or
grandchildren; provided that the terms of any such transfer prohibit the resale of shares acquired upon exercise of the option at a time during which the
transferor would not be permitted to sell such shares under the Corporation’s policy on trading by insiders.

10.02  General Restriction. Each Award shall be subject to the requirement that if at any time the Board or the Committee shall determine, in its
discretion, that the listing, registration, or qualification of securities upon any securities exchange or under any state or federal law, or the consent or approval
of any government regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such Stock Option or the issue or
purchase of securities thereunder, such Stock Option may not be exercised in whole or in part unless such listing, registration, qualification, consent or
approval shall have been effected or obtained free of any conditions not acceptable to the Board or the Committee. The Committee shall have the right to rely
on an opinion of its counsel as to whether any such listing, registration, qualification, consent or approval shall have been effected or obtained.

10.03  Effect of Termination of Employment, Disability or Death. ~Except as otherwise provided by the Committee upon any Award, all rights under
any Stock Option granted to a Participant shall terminate and any Restricted Stock or Restricted Stock Unit granted to a Participant shall be forfeited on the
date such Participant ceases to be employed by the Corporation or its subsidiaries, except that

(€)] if the Participant’s employment is terminated by the death of the Participant, any unexercised, unexpired Stock Options granted
hereunder to the Participant shall be 100% vested and fully exercisable, in whole or in part, at any time within one year after the date
of death, by the Participant’s personal representative or by the person to whom the Stock Options are transferred under the
Participant’s last will and testament or the applicable laws of descent and distribution;

(b) if the Participant dies within 90 days after termination of employment by the Corporation or its Affiliates, other than for cause, any
unexercised, unexpired Stock Options granted hereunder to the Participant and exercisable as of the date of such termination of
employment shall be




exercisable, in whole or in part, at any time within one year after the date of death, by the Participant’s personal representative or by
the person to whom the Stock Options are transferred under the Participant’s last will and testament or the applicable laws of descent
and distribution;

(o) if the Participant’s employment is terminated as a result of the disability of the Participant (a disability means that the Participant is
disabled as a result of sickness or injury, such that he or she is unable to satisfactorily perform the material duties of his or her job, as
determined by the Board of Directors, on the basis of medical evidence satisfactory to it), any unexercised, unexpired Stock Options
granted hereunder to the Participant shall become 100% vested and fully exercisable, in whole or in part, at any time within one year
after the date of disability;

(d) if the Participant’s employment is terminated as a result of the Participant’s retirement (after age 55 with ten years of employment with
the Corporation or an Affiliate or after age 65), any unexercised, unexpired Stock Options granted hereunder to the Participant and
exercisable as of the date of such retirement may be exercised by the Participant at any time within one year after the date of
retirement; and

(e) if the Participant’s employment is terminated by the Company or an Affiliate for any reason other than the Participant’s death,
disability or retirement of the Participant or for cause, any unexercised, unexpired Stock Options granted hereunder and exercisable as
of the date of such termination of employment shall be exercisable in whole or in part at any time within 90 days after such date of
termination.

If a Participant’s employment is terminated for cause (as determined by the Committee in its sole discretion), all of the Participant’s unexercised Stock
Options shall expire and all of the Participant’s Restricted Stock and Restricted Stock Units shall be forfeited. Notwithstanding the foregoing, no Stock
Option shall be exercisable after the date of expiration of its term.

10.04 Merger, Consolidation or Reorganization. In the event of (a) the merger or consolidation of the Corporation with or into another corporation
or corporations in which the Corporation is not the surviving corporation, (b) the adoption of any plan for the dissolution of the Corporation, or (c) the sale or
exchange of all or substantially all the assets of the Corporation for cash or for shares of stock or other securities of another corporation, all then-unexercised
Stock Options shall become fully exercisable, and all restrictions imposed on any then-Restricted Stock shall terminate (such that any Restricted Stock shall
become fully transferable) immediately prior to any such merger or consolidation in which the Corporation is not the surviving corporation. Notwithstanding
the foregoing, in the case of then-unexercised Stock Options held by persons subject to the reporting requirements of Section 16(a) of the 1934 Act, the
Committee may elect to cancel any then-unexercised Stock Option. If any Stock Option is canceled, the Corporation, or the corporation assuming the
obligations of the Corporation hereunder, shall pay the Participant an amount of cash or stock, as determined by the Committee, equal to the Fair Market
Value per share of the Corporation Stock immediately preceding such cancellation over the option price, multiplied by the number of shares subject to such
cancelled Stock Option.




10.05 Expiration and Termination of the Plan.  This Plan shall remain in effect until all of the Awards made under the Plan have been exercised, the
restrictions thereon have lapsed or the Awards have expired, terminated, or been canceled or forfeited. Notwithstanding the foregoing, no Awards shall be
granted under the Plan, after that date which is ten years after the Plan is approved by the Board; or such earlier date as the Board determines in its sole
discretion.

10.06 Amendments. The Board may from time to time amend, modify, suspend or terminate the Plan; provided, however, that no such action shall
(a) impair without the Participant’s consent any Award theretofore granted under the Plan or deprive any Participant of any shares of Corporation Stock which
he may have acquired through or as a result of the Plan or (b) be made without shareholder approval where such approval would be required as a condition of
compliance with Rule 16b-3.

10.07 Wisconsin Law. Except as otherwise required by applicable federal laws, the Plan shall be governed by, and construed in accordance with,
the laws of the State of Wisconsin.

10.08 Unfunded Plan. The Plan, insofar as it provides for Awards, shall be unfunded and the Corporation shall not be required to segregate any
assets that may at any time be represented by Awards under this Plan. Any liability of the Corporation to any Person with respect to any Award under this
Plan shall be based solely upon any contractual obligations that may be created pursuant to this Plan. No such obligation of the Corporation shall be deemed
to be secured by any pledge of, or other encumbrance on, any property of the Corporation.

10.09 Rules of Construction. Headings are given to the articles and sections of this Plan solely as a convenience to facilitate reference. The
reference to any statute, regulation, or other provision of law shall be construed to refer to any amendment to or successor of such provision of law.

10.10 Gender and Number. Except when otherwise required by the context, words in the masculine gender shall include the feminine, the singular
shall include the plural, and the plural the singular.



