
Ordinary business
1. To adopt the reports of the directors and the auditor and the audited
accounts for the financial year ended 31 July 2009.

2. To approve the directors’ remuneration report for the financial year
ended 31 July 2009.

3. To declare a final dividend of 23.5 pence per ordinary share for the
year ended 31 July 2009.

4. To re-elect Sir Kevin Tebbit as a director of the Company.

5. To electMs ACQuinn as a director of the Company.

6. To reappoint PricewaterhouseCoopers LLP as auditor of the
Company.

7. To authorise the directors to determine the remuneration of the
auditor.

Special business
8. To consider and, if thought fit, pass the following as an ordinary
resolution:

That thedirectorsbegenerallyandunconditionallyauthorisedpursuant
to and in accordance with Section 551 of the Companies Act 2006 to
exercise all the powers of the Company to allot shares in the Company
or to grant rights to subscribe for or convert any security into shares in
the Company:

(i) up to a nominal amount of £48,637,728; and

(ii) up to a further nominal amount of £48,637,728 in connectionwith an
offer byway of a rights issue;

such authorities to apply in substitution for all previous authorities
pursuant to Section 80 of the Companies Act 1985 and to expire at the
end of the next Annual General Meeting or on 31 January 2011,
whichever is the earlier but, in each case, so that the Company may
makeoffersandenter intoagreementsduring therelevantperiodwhich
would, or might, require shares to be allotted or rights to be granted
after the authority ends.

For the purposes of this Resolution ‘rights issue’means an offer to:

(a) ordinaryshareholders inproportion (asnearlyasmaybepracticable)
to their existing holdings; and

(b)peoplewhoareholdersofotherequity securities if this is requiredby
therightsof thosesecuritiesor, if thedirectorsconsider itnecessary, as
permitted by the rights of those securities

to subscribe for further securities by means of the issue of a
renounceable letter (orothernegotiabledocument)whichmaybetraded
foraperiodbeforepayment for thesecurities isdue,butsubject tosuch
exclusionsorotherarrangementsas thedirectorsmaydeemnecessary
or expedient in relation to treasury shares, fractional entitlements,
record dates or legal, regulatory or practical problems in, or under the
laws of, any territory.

9. To consider and, if thought fit, pass the following as a special
resolution:

That subject to the passing of Resolution 8 above, the directors be
empowered to allot equity securities (as defined in Section 560(1) of the
Companies Act 2006) wholly for cash:

(i) pursuant to the authority given by paragraph (i) of Resolution 8 above
or where the allotment constitutes an allotment of equity securities by
virtue of section 560(2)(b) of the Companies Act 2006 in each case:

(a) in connectionwith a pre-emptive offer; and/or

(b) otherwise than in connection with a pre-emptive offer, up to an
aggregate nominal amount of £7,295,659; and

(ii) pursuant to theauthoritygivenbyparagraph (ii) ofResolution8above
in connectionwith a rights issue,

as if Section 561(1) of theCompaniesAct 2006did not apply to any such
allotment; such power to expire at the end of the next Annual General
Meeting or on 31 January 2011, whichever is the earlier but so that the
Companymaymakeoffersandenter intoagreementsduring thisperiod
which would, ormight, require equity securities to be allotted after the
powerendsand thedirectorsmayallotequitysecuritiesunderanysuch
offer or agreement as if the power had not ended.

Notice of Annual
General Meeting
Notice is hereby given that the ninety-fifth
Annual General Meeting of Smiths Group plc
will be held at The Thomas Lord Suite, Lord’s
Cricket Ground, Grace Gate, St John’sWood Road,
LondonNW8 8QN on Tuesday 17 November 2009
at 2:30pm, for the following purposes:
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For the purposes of this Resolution:

(a) ‘rights issue’ has the samemeaning as in Resolution 8 above;

(b) ‘pre-emptive offer’ means an offer of equity securities open for
acceptance for a period fixed by the directors to holders (other than the
Company) on the register on a record date fixed by the directors of
ordinary shares in proportion to their respective holdings but subject to
such exclusions or other arrangements as the directors may deem
necessary or expedient in relation to treasury shares, fractional
entitlements, record dates or legal, regulatory or practical problems in,
or under the laws of, any territory;

(c) references to an allotment of equity securities shall include a sale of
treasury shares; and

(d) thenominalamountofanysecuritiesshallbe taken tobe, in thecase
of rights to subscribe for or convert any securities into shares of the
Company, the nominal amount of such shares which may be allotted
pursuant to such rights.

10. To consider and, if thought fit, pass the following as a special
resolution:

That the Company be and is hereby unconditionally and generally
authorised for the purpose of Section 701 of theCompanies Act 2006 to
makemarket purchases (as defined in Section 693(4) of theCompanies
Act 2006) of ordinary shares of 37.5p each in the capital of theCompany
on such terms and in such manner as the directors may determine
provided that:

(a) the maximum number of shares which may be purchased is
38,910,182;

(b) theminimumpricewhichmay be paid for each share is 37.5p;

(c) themaximumpricewhichmaybepaid foranordinaryshareshallnot
bemore than thehigherof 5per cent above theaveragemiddlemarket
quotations for an ordinary share, as derived from the London Stock
Exchange Daily Official List, for the five business days immediately
preceding the day on which the ordinary share is purchased and the
amount stipulated by Article 5(1) of the Buy-back and Stabilisation
Regulation 2003;

(d) this authority shall expire at the conclusion of the next Annual
General Meeting of the Company or, if earlier 31 January 2011 (except
in relation to the purchase of shares the contract for which was
concluded before the expiry of such authority and which might be
executedwholly or partly after such expiry); and

(e) the Company may make a contract to purchase ordinary shares
under theauthorityherebyconferredprior to theexpiryof suchauthority
which will or may be executed wholly or partly after the expiry of such
authority andmaymakeapurchase in pursuanceof any suchcontract.

11. To consider and, if thought fit, to pass the following as a special
resolution:

That with effect from the conclusion of themeeting:

(i) theArticlesofAssociationof theCompanybeamendedbydeletingall
theprovisionsof theCompany’sMemorandumofAssociationwhich, by
virtue of section 28 of the Companies Act 2006, are to be treated as
provisions of the Company’s Articles of Association; and

(ii) the Articles of Association produced to themeeting and initialled by
thechairmanof themeeting for thepurposeof identificationbeadopted
as the Articles of Association of the Company in substitution for, and to
the exclusion of, the existing Articles of Association.

12. To consider and, if thought fit, to pass the following as a special
resolution:

That a general meeting other than an annual general meetingmay be
called on not less than 14 clear days’ notice.

13. To consider and, if thought fit, to pass the following as an ordinary
resolution:

That, in accordance with Part 14 of the Companies Act 2006, the
Company and every other company which is now or may become a
subsidiary of the Company at any time during the period during which
this resolution is in force is hereby authorised to make donations and
incur expenditure under each and any of the following heads:

(a) donations to political parties or independent election candidates;

(b) donations to political organisations other than political parties; and

(c) political expenditure,

up to an aggregate amount of £50,000, and the amount authorised
under each of paragraphs (a), (b) and (c) shall also be limited to such
amount.

The authority hereby conferred shall expire at the conclusion of the
nextAnnualGeneralMeetingof theCompanyor, if earlier,on31January
2011.

All existing authorisations and approvals relating to political donations
or expenditure under Part 14 of the Companies Act 2006 are hereby
revokedwithoutprejudice toanydonationmadeorexpenditure incurred
prior to the date hereof pursuant to such authorisation or approval.

For the purpose of this resolution, the terms ‘political donations’,
‘political parties’, ‘independent election candidates’, ‘political
organisations’ and ‘political expenditure’ have themeanings set out in
sections 363 to 365 of the Companies Act 2006.

By Order of theBoard

SarahCameron
Secretary

Smiths Group plc
RegisteredOffice:
2nd Floor, Cardinal Place
80 Victoria Street
London SW1E 5JL

12October 2009



3 Smiths Group plc Notice of Annual GeneralMeeting 2009

General Notes

1. The statutory Reports and Accounts for Smiths Group plc for 2009
arecalled theAnnualReport2009.TheDirectors’RemunerationReport
for 2009 is contained in the Annual Report 2009. The first two items of
business at the Annual General Meeting (‘AGM’) relate to the approval
of the statutory Reports and Accounts for 2009 and the Directors’
Remuneration Report for 2009. Shareholders who have not elected to
receiveaprintedcopyof thestatutoryReportsandAccounts for2009may
obtain copies by writing to the Secretary, Smiths Group plc, 2nd Floor,
CardinalPlace,LondonSW1E5JL (email: secretary@smiths.com)orby
downloading them from the Company’s website (www.smiths.com).
Shareholders who wish to receive the printed statutory Reports and
Accounts (free of charge) in future years shouldwrite to theCompany’s
registrar, Equiniti Limited,AspectHouse,SpencerRoad,Lancing,West
Sussex BN99 6DA, quoting Reference 0282.

2.Members are entitled to appoint a proxy to exercise all or any of their
rights to attend and to speak and vote on their behalf at themeeting. A
shareholder may appoint more than one proxy in relation to the AGM
provided that each proxy is appointed to exercise the rights attached to
a different share or shares held by that shareholder. If a proxy is
submitted without indicating how the proxy should vote on any
resolution, theproxywill exercisehisdiscretionas towhetherand, if so,
how he votes.

3.Aproxyneednotbeashareholderof theCompany.Aproxy formwhich
may be used to make such appointment and give proxy instructions
accompanies thisnotice. If youdonothaveaproxy formandbelieve that
you should have one, or if you require additional forms, please contact
Equiniti Limited on 0871 384 2943. (Calls to this number are charged at
8pperminute fromaBT landline.Other telephonyproviders’ costsmay
vary.) Shareholders wishing to appoint a proxy and register their proxy
votes electronically should visit the website www.sharevote.co.uk. The
on-screen instructions will give details on how to complete the
appointment and voting process. Electronic proxy appointments and
voting instructionsmust be received not later than 48 hours before the
AGM to be effective.

4. In order to be valid any proxy form or other instrument appointing a
proxymust be received by one of the followingmethods:

(a) in hard copy form using the reply-paid envelope or otherwise
by post (in which case postage will be payable), by courier or (during
normal business hours only) by hand to the Company’s registrar,
Equiniti Limited, Aspect House, Spencer Road, Lancing, West Sussex,
BN99 6DA;

(b) in the case of CREST members, by utilising the CREST electronic
proxy appointment service in accordance with the procedures set out
below; or

(c) by appointing and registering his proxy vote electronically by visiting
the website www.sharevote.co.uk (the on-screen instructions will give
details on how to complete the appointment and voting process)

and in each case must be received by the Company not less than
48 hours before the time of themeeting.

5. The return of a completed proxy form, other such instrument, any
CREST Proxy Instruction (as described in paragraph 9 below) or the
appointment of a proxy electronically will not prevent a shareholder
attending the AGMand voting in person if he/shewishes to do so.

6. Any person to whom this notice is sent who is a person nominated
under section 146 of the Companies Act 2006 (the ‘2006 Act’) to enjoy
information rights (a Nominated Person) may, under an agreement
betweenhim/herand theshareholderbywhomhe/shewasnominated,
have a right to be appointed (or to have someone else appointed) as a
proxy of that shareholder for the AGM. If a Nominated Person has no
such proxy appointment right or does not wish to exercise it, he/she
may, under any suchagreement, have a right to give instructions to the
shareholder as to the exercise of voting rights.

7. The statement of the rights of shareholders in relation to the
appointment of proxies in paragraphs 2 and 3 above does not apply to
NominatedPersons.Therightsdescribed in theseparagraphscanonly
be exercised by shareholders of the Company. If you have been
nominated toreceivegeneralshareholdercommunicationsdirectly from
the Company, it is important to remember that your main contact in
terms of your investment remains the registered shareholder or
custodian or broker who administers the investment on your behalf.
Therefore, any changes or queries relating to your personal details and
holding (including any administration) must continue to be directed to
your existing contact at your investment manager or custodian. The
Company cannot guarantee to deal with matters that are directed to
them in error. The only exception to this is where the Company, in
exercising one of its powers under the 2006 Act, writes to you directly
for a response.

8. In order to be entitled to attend, speak and vote at the AGM or any
adjourned meeting (and for the purpose of the determination by the
Company of the votes theymay cast), shareholdersmust be registered
in the register ofmembers of theCompany at 6:00pmon15November
2009 (or, in the event of any adjournment, 6.00pm on the date which is
two days before the time of the adjourned meeting). Changes to the
register of members after the relevant deadline shall be disregarded
in determining the rights of any person to attend, speak and vote at
themeeting.

9.CRESTmemberswhowish to appoint a proxy or proxies through the
CREST electronic proxy appointment service may do so by using the
proceduresdescribed in theCRESTManual.CRESTPersonalMembers
orotherCRESTsponsoredmembers, and thoseCRESTmemberswho
have appointed a service provider(s), should refer to their CREST
sponsor or voting service provider(s), who will be able to take the
appropriate action on their behalf.

10. In order for a proxy appointment or instruction made using the
CREST service to be valid, the appropriate CRESTmessage (a ‘CREST
Proxy Instruction’) must be properly authenticated in accordance with
Euroclear’s specifications, and must contain the information required
for such instruction, as described in theCRESTManual. Themessage,
regardless of whether it constitutes the appointment of a proxy or is an
amendment to the instruction given to a previously appointed proxy
must, in order to be valid, be transmitted so as to be received by the
issuer’s agent (ID RA19) by the latest time(s) for receipt of proxy
appointments specified in the notice of meeting. For this purpose, the
time of receipt will be taken to be the time (as determined by the
timestampapplied to themessageby theCRESTApplicationHost) from
which the issuer’s agent is able to retrieve the message by enquiry to
CREST in themanner prescribed byCREST. After this time any change
of instructions to proxies appointed through CREST should be
communicated to the appointee through othermeans.
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11.CRESTmembers and, where applicable, their CREST sponsors, or
voting service providers should note that Euroclear does not make
available special procedures in CREST for any particular message.
Normal system timings and limitationswill, therefore, apply in relation
to the input of CREST Proxy Instructions. It is the responsibility of the
CREST member concerned to take (or, if the CREST member is a
CREST personal member, or sponsored member, or has appointed a
voting service provider, to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure
that a message is transmitted by means of the CREST system by any
particular time. In this connection, CREST members and, where
applicable, their CREST sponsors or voting system providers are
referred, in particular, to those sections of the CREST Manual
concerning practical limitations of theCREST systemand timings. The
CRESTManual can be reviewed at www.euroclear.com/CREST.

12. TheCompanymay treat as invalid a CRESTProxy Instruction in the
circumstances set out in Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

13. Any corporation which is a member can appoint one or more
corporate representatives who may exercise on its behalf all of its
powers as a member provided that they do not do so in relation to the
same shares.

14. As at 7 October 2009 (being the last practical date day prior to the
publication of this Notice) the Company’s issued share capital consists
of 389,118,876 ordinary shares carrying one vote each. Therefore the
total voting rights in theCompanyasat 7October2009are389,118,876.

15.Copiesof thedirectors’ servicecontractsand lettersofappointment
for non-executive directors and deeds of indemnity are available for
inspection by shareholders at the registered office of the Company
during normal business hours. Copies of the current articles of
associationandtheproposednewarticlesofassociationareavailable for
inspection at the registered office of the Company and at the offices of
Linklaters LLP, One Silk Street, London, EC2Y 8HQ during normal
business hours until the conclusion of the AGMon 17November 2009.
The non-executive directors’ letters of appointment and a copy of the
current and proposed new articles of association of the Companymay
be inspectedat theplaceof theAGMon17November2009 from2:15pm
until the close of theMeeting.

16. Each of the resolutions to be put to themeeting will be voted on by
poll andnotbyshowofhands.Apoll reflects thenumberof votingrights
exercisable by each member and is in line with corporate governance
recommendations. The results of the poll will be published on the
Company’s website and notified to the UK Listing Authority as soon as
practicable after the votes have been counted and verified.

17. Subject to the final dividend being approved at the AGM, dividend
warrants will be payable on 20 November 2009 to the ordinary
shareholdersontheregisterat thecloseofbusinesson23October2009.

18. Although copies of the Annual Report 2009 are distributed to some
shareholdersandmadeavailableon thewebsite,www.smiths.com,only
ordinaryshareholdersontheregisterat therelevant timeor theirproxies
are entitled to attend, speak or vote at the AGM.

19. TheCompany is not a close company.

20.Shareholders should note that, on a requestmadeby shareholders
of theCompanyundersection527of the2006Act, theCompanymaybe
required to publish on a website a statement setting out any matter
relating to: (i) the audit of the Company’s accounts (including the
auditor’s report and the conduct of the audit) that are to be laid before
the AGM for the financial year beginning 1 August 2008; or (ii) any
circumstance connectedwith an auditor of the Company appointed for
the financial year beginning 1 August 2008 ceasing to hold office since
the previous meeting at which annual accounts and reports were laid.
The Company may not require the shareholders requesting any such
website publication to pay its expenses in complying with sections 527
or528 (requirementsas towebsiteavailability)of the2006Act.Where the
Company is required to place a statement on a website under section
527 of the 2006 Act, it must forward the statement to the Company’s
auditornot later than the timewhen itmakes thestatementavailableon
the website. The business which may be dealt with at the AGM for the
relevant financial year includes any statement that the Company has
beenrequiredundersection527of the2006Act topublishonawebsite.

21. Anymember attending themeeting has the right to ask questions.
TheCompanymustcause tobeansweredanysuchquestion relating to
the business being dealt with at themeeting but no such answer need
begiven if (a) todosowould interfereundulywith thepreparation for the
meeting or involve the disclosure of confidential information, (b) the
answerhasalreadybeengivenonawebsite in the formofananswer to
aquestion, or (c) it is undesirable in the interests of theCompanyor the
good order of themeeting that the question be answered.

22.Acopyof thisnoticeandother information requiredbySection311A
of the 2006 Act can be found at www.smiths.com.
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Explanatory notes to the
Notice of Annual General Meeting

The notes on the following pages give an explanation of the proposed
resolutions.

Resolutions 1 to 8 and 13 are proposed as ordinary resolutions. This
means that for each of those resolutions to be passed, more than half
of the votes castmust be in favour of the resolution.Resolutions 9 to 12
are proposed as special resolutions. Thismeans that for each of those
resolutions to be passed, at least three-quarters of the votes castmust
be in favour of the resolution.

Resolution 4: Re-election of Sir Kevin Tebbit
In accordance with Article 55(1)(b) of the Company’s Articles of
Association, Sir Kevin Tebbit, who was appointed as a non-executive
director to the Board in June 2006, retires and offers himself for
re-election. Biographies of all the directors, including Sir Kevin, are
included in the Annual Report 2009 and on the Company’s website –
www.smiths.com. The Board confirms that, following a formal
performance evaluation, Sir Kevin continues to be effective and to
demonstrate commitment to his position as a non-executive director
and recommends his re-election as a director of the Company at
the AGM.

Resolution 5: Election ofMsACQuinn
In accordance with Article 55(1)(a) of the Company’s Articles of
Association, Ms A.C. Quinn, who was appointed as a non-executive
director to the Board on 1 August 2009, retires and offers herself for
election. Biographies of all the directors, including Ms Quinn, are
included in the Annual Report 2009 and on the Company’s website –
www.smiths.com. Ms Quinn’s appointment followed a rigorous and
comprehensive recruitment process during which her experience and
skillswere identifiedasappropriate for therole.TheBoardrecommends
the election ofMsQuinn as a director of the Company at the AGM.

Resolutions 6 and 7: Reappointment andRemuneration of
PricewaterhouseCoopers as auditor
TheBoardrecommendsthereappointmentofPricewaterhouseCoopers
LLP as auditor, to hold office until the next meeting at which the
accounts are laid. Resolution 7 authorises the directors to determine
the auditor’s remuneration.

Resolution 8: Authority to allot shares
The purpose of Resolution 8 is to renew the directors’ power to allot
shares.

Theauthority inparagraph (i)will allow thedirectors toallotnewshares
in theCompanyor togrant rights tosubscribe fororconvertanysecurity
into shares in theCompanyup toanominal valueof £48,637,728,which
isequivalent toapproximatelyone thirdof the total issuedordinaryshare
capital of the Company as at 26 September 2009.

Theauthority inparagraph (ii)will allow thedirectors toallotnewshares
or to grant rights to subscribe for or convert any security into shares in
the Company only in connection with a rights issue up to a further
nominal value of £48,637,728, which is equivalent to approximately one
third of the total issued ordinary share capital of the Company as at
26September2009.This is in linewithcorporategovernanceguidelines.

As at 26 September 2009, the Company did not hold any shares
in treasury.

There are no present plans to undertake a rights issue or to allot new
shares other than in connection with the Company's share option
schemes and plans. The directors intend to take note of relevant
corporategovernanceguidelineson theuseofsuchpowers in theevent
that the authority is exercised.

If the resolution is passed the authority will expire on the earlier of
31 January 2011 and the end of the AGMdue to be held in 2010.

Resolution 9: Disapplication of Pre-emption rights
If thedirectorswish toallotnewsharesandotherequitysecuritiesorsell
treasury shares for cash (other than in connection with an employee
sharescheme)company lawrequires that thesesharesareoffered first
to shareholders in proportion to their existing holdings.

The purpose of paragraph (i) of Resolution 9 is to authorise directors
to allot new shares, pursuant to the authority given by paragraph (i)
of Resolution 8, or to sell treasury shares for cash: (a) in connection
with a pre-emptive offer; and/or (b) otherwise up to a nominal value of
£7,295,659, equivalent to five per cent of the total issued ordinary share
capital of the Company as at 26 September 2009, in each case without
the shares first being offered to existing shareholders in proportion to
their existing holdings.

Thepurposeofparagraph (ii) ofResolution9 is toauthorise thedirectors
to allot new shares pursuant to the authority given by paragraph (ii) of
Resolution8or sell treasury shares for cash in connectionwith a rights
issue without the shares first being offered to existing shareholders in
proportion to their existing holdings. This is in line with corporate
governance guidelines.

The directors intend to adhere to the provisions in the Pre-emption
Group’s Statement of Principles regarding cumulative usage of
authorities within a rolling three-year period where the Principles
provide thatusage inexcessof 7.5%shouldnot takeplacewithoutprior
consultation with the Investment Committees of the Association of
British Insurers andNational Association of Pension Funds.

Resolution 10: Purchase of own shares
The effect of this resolution is to renew the authority granted to the
Company to purchase its own ordinary shares, up to a maximum of
38,910,182 ordinary shares, until the AGM in 2010 or 31 January 2011
whichever is the earlier. This represents 10% of the ordinary shares in
issue as at 26 September 2009 and the Company’s exercise of this
authority is subject to the stated upper and lower limits on the price
payable, which reflect the requirements of the Listing Rules.

Pursuant to the 2006 Act (as amended), the Company can hold the
shareswhichhavebeenpurchasedas treasurysharesandeither resell
themforcash,cancel them,either immediatelyoratapoint in the future,
or use them for the purposes of its employee share schemes. The
directors believe that it is desirable for theCompany to have this choice
as holding the purchased shares as treasury shares would give the
Company the ability to re-sell or transfer them in the future, and so
provide theCompanywithadditional flexibility in themanagementof its
capital base. No dividends will be paid on, and no voting rights will be
exercised inrespectof, treasuryshares.However, it isnot theCompany’s
present intention toholdshares in treasury, in theevent thatanyshares
were to be purchased under this authority.

Shareswill only be purchased if the directors consider such purchases
tobe in thebest interestsof shareholdersgenerallyand that theycanbe
expected toresult inan increase inearningspershare.Theauthoritywill
only be used after careful consideration, taking into account market
conditions prevailing at the time, other investment opportunities,
appropriate gearing levels and the overall financial position of the
Company. Shares held as treasury shares will not automatically be
cancelled and will not be taken into account in future calculations of
earnings per share (unless they are subsequently resold or transferred
out of treasury).

If any shares purchased by the Company are held in treasury and used
for thepurposesof itsemployeeshareschemes, theCompanywill count
those shares towards the limits on the number of new shares which
may be issued under such schemes.

As at 26 September 2009 (being the latest practicable date prior to the
publication of the Annual Report 2009), therewere outstanding options
over 7.6m shares granted under all share option schemes operated by
the Company, which, if exercised would represent 2.0% of the issued
ordinary share capital of the Company. If this authority were exercised
in full, that percentagewould increase to 2.2%.
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Resolution 11: Adoption of newarticles of association
It is proposed in this resolution to adopt newarticles of association (the
‘New Articles’) in order to update the Company’s current articles of
association (the ‘Current Articles’) primarily to take account of changes
in English company law brought about by the implementation on
1 October 2009 of the remaining parts of the 2006 Act and the
implementation on 3 August 2009 of The Companies (Shareholders’
Rights) Regulations 2009 (the ‘Shareholders Rights Regulations’).

The principal changes introduced in theNewArticles are summarised
below. Other changes, which are of a minor, technical or clarifying
naturereflect changesmadeby the2006Actandconformthe language
of the New Articles with that used in the model articles for public
companiessetout inTheCompanies (ModelArticles)Regulations2008
and have not been noted. As certain provisions of the Current Articles
have been deleted and new provisions inserted, the New Articles are
renumbered accordingly. The New Articles showing all the changes to
the Current Articles are available for inspection, as described in the
notes to theNotice of AGMabove.

TheCompany’s objects
The provisions regulating the operations of the Company are currently
setout in theCompany’smemorandumandarticlesofassociation.The
Company’s memorandum contains, among other things, the objects
clause which sets out the scope of the activities the Company is
authorised to undertake. This is drafted to give awide scope.

The 2006 Act significantly reduces the constitutional significance of a
company’smemorandum. The 2006 Act provides that amemorandum
will record only the names of subscribers and the number of shares
eachsubscriberhasagreed to take in thecompany.Under the2006Act
theobjectsclauseandall otherprovisionswhicharecurrentlycontained
inacompany’smemorandum, forexistingcompaniesat1October2009,
will bedeemedtobecontained inacompany’sarticlesofassociationbut
the company can remove these provisions by special resolution.

Further the 2006 Act states that unless a company’s articles provide
otherwise,acompany’sobjectsareunrestricted.Thisabolishes theneed
for companies to have objects clauses. For this reason theCompany is
proposing to remove itsobjectsclause togetherwithall otherprovisions
of itsmemorandumwhich,by virtueof the2006Act, are tobe treatedas
forming part of the Company’s articles of association. Resolution 11
confirms the removal of theseprovisions for theCompany.As theeffect
of this resolution will be to remove the statement currently in the
Company’smemorandumof association regarding limited liability, the
New Articles also contain an express statement regarding the limited
liability of the shareholders.

Authorised share capital and unissued shares
The 2006 Act abolishes the requirement for a company to have an
authorisedsharecapital and theNewArticles reflect this. Thedirectors
will still be limited as to thenumber of shares they canat any timeallot
because allotment authority continues to be required under the 2006
Act, save in respect of employee share schemes.

Redeemable shares
The2006Actenables thedirectors todetermine the termsandmanner
of redemption of redeemable shares provided they are so authorised
by the articles. The New Articles contain such an authorisation. Under
the Companies Act 1985, the manner and terms of redemption
needed to be included in the articles. The Company has no plans to
issue redeemable shares but if it did so the directors would need
shareholders’ authority to issue new shares in the usual way.

Authority to purchase own shares, consolidate and sub-divide
shares, and reduce share capital
Under the Companies Act 1985, a company required specific enabling
provisions in its articles to purchase its own shares, to consolidate or
sub-divide its shares and to reduce its share capital or other
undistributable reserves aswell as shareholder authority to undertake
the relevant action. Under the 2006 Act a company will only require
shareholderauthority todoanyof these things.Accordingly therelevant
enabling provisions have been removed in theNewArticles.

Provision for employees on cessation of business
The 2006 Act provides that the powers of the board of a company to
make provision for a person employed or formerly employed by the
company or any of its subsidiaries in connection with the cessation or
transfer to any person of the whole or part of the undertaking of the
company or that subsidiary, may only be exercised by the directors if
they are so authorised by the company’s articles or by the company in
general meeting. The New Articles provide that the directors may
exercise this power.

Voting by proxies on a showof hands
The Shareholders’ Rights Regulations have amended the 2006 Act so
that it now provides that each proxy appointed by a member has one
voteonashowofhandsunless theproxy is appointedbymore thanone
member in which case the proxy has one vote for and one vote against
if theproxyhasbeen instructedbyoneormoremembers to vote for the
resolution and by one ormoremembers to vote against the resolution.
The Current Articles have been amended to reflect these changes.

Notice of generalmeetings
The Shareholders’ Rights Regulations amend the 2006 Act to require
the company to give 21 clear days’ notice of general meetings unless
the company offersmembers an electronic voting facility and a special
resolution reducing the period of notice to not less than 14 days has
been passed. Annual generalmeetingsmust be held on 21 clear days’
notice. The New Articles remove provisions in the Current Articles
dealing with notice periods of general meetings and content of such
notices on the basis that these are dealt with in the 2006 Act.

Adjournments for lack of quorum
Under the 2006 Act as amended by the Shareholders’ Rights
Regulations, general meetings adjourned for lack of quorummust be
held at least 10 clear days after the original meeting. The Current
Articles have been changed to reflect this requirement.

Voting record date
Under the 2006 Act as amended by the Shareholders’ Rights
Regulations thecompanymustdetermine therightofmembers to vote
atageneralmeetingbyreference to theregisternotmore than48hours
before the timefor theholdingof themeeting,not takingaccountofdays
which are not working days. The Current Articles have been amended
to reflect this requirement.
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Resolution 12: Notice of generalmeetings
As noted above, changes made to the 2006 Act by the Shareholders’
Rights Regulations increase the notice period required for general
meetings of the Company to 21 days unless shareholders approve a
shorternoticeperiod,whichcannothoweverbe less than14cleardays.
AGMswill continue to be held on at least 21 clear days’ notice.

Before the coming into force of the Shareholders’ Rights Regulations
on3August2009, theCompanywasable tocall generalmeetingsother
thananAGMon14cleardays’noticewithoutobtainingsuchshareholder
approval. In order to preserve this ability, Resolution 12 seeks such
approval. The approval will be effective until the Company’s next AGM,
when it is intended that a similar resolutionwill be proposed.

Resolution 13: Political Donations
Part 14 of the 2006 Act requires companies to obtain shareholders’
authority for donations to registered political parties and other political
organisations totalling more than £5,000 in any twelve month period,
and for any political expenditure, subject to limited exceptions. The
definition of donation in this context is very wide and extends to bodies
such as those concerned with policy review, law reform and the
representation of the business community. It could include special
interest groups, such as those involved with the environment, which
the Company and its subsidiaries might wish to support, even though
these activities are not designed to support or influence support for a
particular party.

It remains the policy of the Company not to make political donations
or incur political expenditure as those expressions are normally
understood. To avoid inadvertent infringement of the 2006 Act, the
directors are seeking shareholders’ authority for the Company and its
UK subsidiaries to make political donations and to incur political
expenditure during for the period from the date of the AGM to the
conclusion of next year’s AGM up to a maximum aggregate amount
of £50,000.



How to get there

Smiths Group plc
Annual GeneralMeeting
The Thomas Lord Suite, Lord’s Cricket Ground,
Grace Gate, St John’sWoodRoad, LondonNW8 8QN

Tuesday 17November 2009 at 2.30pm
Light refreshments only will be served.

W
ELLINGTON

ROAD

EDGWARE ROAD

A40 (M)

MARYLEBONE ROAD

ST JOHN’S WOOD ROAD

GROVE
E

N
D

R

OAD

PARK
ROAD

LISSON GROVE

St John’s
Wood

Edgware Road

Marylebone

Lord’s

St John’s
Wood

East
Gate

Grace
Gate

Bicentenary
Gate

ST JOHN’S WOOD ROAD

W
E

LLIN
G

TO
N

R
O

A
D

Lord’s
Cricket Ground


