SMITHS GROUP PLC - 

ANNUAL GENERAL MEETING 16 NOVEMBER 2004

VOTING DISCLOSURE
On 16 November 2004 the Company had 561,885,921 ordinary shares of 25p in issue.

Each of the resolutions proposed at the AGM was duly passed on a show of hands.

Proxy appointments were received from shareholders who held 331,875,986 shares (59% of the issued share capital).

The following levels of proxy appointment and voting instructions were received prior to the Annual General Meeting:

	
	RESOLUTIONS
	PROXY VOTES 

FOR
	PROXY VOTES AGAINST
	TOTAL VOTES CAST
	VOTES WITHHELD

	
	
	Shares
	% of total
	Shares
	% of total
	Shares
	Shares

	1. 
	Adoption of Report & Accounts
	322,009,578
	99.5%
	1,622,912
	0.5%
	323,632,490
	8,243,496

	2. 
	Approval of Directors’ 

Remuneration Report
	323,627,020
	99.5%
	1,583,720
	0.5%
	325,210,740
	6,665,246

	3. 
	Declaration of final dividend
	329,442,532
	99.5%
	1,569,543
	0.5%
	331,012,075
	863,911

	4. 
	Reappointment of Sir Nigel Broomfield as a director
	329,345,721
	99.5%
	1,616,195
	0.5%
	330,961,916
	914,070

	5. 
	Reappointment of Mr J Langston 

as a director
	325,820,170
	99.5%
	1,608,013
	0.5%
	327,428,183
	4,447,803

	6. 
	Reappointment of Mr D P Lillycrop 

as a director
	325,816,794
	99.5%
	1,617,132
	0.5%
	327,433,926
	4,442,060

	7. 
	Reappointment of Mr E Lindh 

as a director
	325,806,717
	99.5%
	1,623,925
	0.5%
	327,430,642
	4,445,344

	8. 
	Reappointment of Mr A M Thomson 

as a director
	325,810,861
	99.5%
	1,612,602
	0.5%
	327,423,463
	4,452,523

	9. 
	Reappointment of Mr D H Brydon 

as a director
	329,358,507
	99.5%
	1,609,513
	0.5%
	330,968,020
	907,966

	10. 
	Reappointment of Mr D J Challen 

as a director
	329,348,122
	99.5%
	1,608,216
	0.5%
	330,956,338
	919,648

	11. 
	Reappointment of Mr P J Jackson 

as a director
	329,350,972
	99.5%
	1,600,073
	0.5%
	330,951,045
	924,941

	12. 
	Reappointment of Lord Robertson 

as a director
	326,693,531
	99.5%
	1,611,202
	0.5%
	328,304,733
	3,571,253

	13. 
	Reappointment of PricewaterhouseCoopers LLP 

as auditors
	326,776,141
	99.5%
	1,565,889
	0.5%
	328,342,030
	3,533,956

	14. 
	Auditors’ remuneration
	329,391,544
	99.5%
	1,592,742
	0.5%
	330,984,286
	891,700

	15. 
	Renewal of powers under Article 6 and 

section 80 of Companies Act 1985
	329,309,696
	99.5%
	1,613,488
	0.5%
	330,923,184
	952,802

	16. 
	Renewal of powers under Article 7 and 

section 95 of Companies Act 1985
	330,142,770
	99.5%
	1,629,627
	0.5%
	331,772,397
	103,589

	17. 
	Authority to make market purchases 

of shares 
	329,437,414
	99.5%
	1,556,700
	0.5%
	330,994,114
	881,872

	18. 
	Authority to make EU political donations 
	324,637,021
	99.5%
	1,548,597
	0.5%
	326,185,618
	5,690,368

	19. 
	Approval of Smiths Group 

Performance Share Plan 
	324,995,433
	99.5%
	1,541,857
	0.5%
	326,537,290
	5,338,696

	20. 
	Approval of Smiths Group 

Co-Investment Plan
	326,747,963
	99.3%
	2,354,914
	0.7%
	329,102,877
	2,773,109


Notes:

Where shareholders appointed the Chairman of the Meeting as their proxy with voting discretion, the votes have been included in the “votes for” column.

The table above shows the voting intentions of those shareholders who appointed proxies at the time they submitted their instructions.  Voting instructions can be changed at any time before a poll is completed.  A shareholder who has lodged a proxy appointment is still entitled to attend and participate in the meeting and vote his shares on a poll.  In such a case, the shareholder’s proxy appointment would be rescinded and the proxy voting instructions would be excluded from a poll.
