13 May 2014

QinetiQ Group plc (“the Company”) – General Meeting Resolutions

Notification in accordance with LR 9.6.2R

The following resolutions were passed at a General Meeting of the Company held on 13 May 2014.
ORDINARY RESOLUTION

THAT the disposal of the entire issued share capital of QinetiQ North America, Inc (the "Disposal") as described in the circular to shareholders of the Company dated 25 April 2014 of which this notice forms part (the "Circular") on the terms and subject to the conditions of a share purchase agreement dated 22 April 2014 (a summary of which is set out in Part VI (Principal Terms of the Proposed Disposal) of the Circular), be and is hereby approved for the purposes of Chapter 10 of the Listing Rules of the Financial Conduct Authority and that each and any of the directors of the Company (the "Directors") (or a duly authorised committee thereof) be and are hereby authorised to take such steps as may be necessary or desirable in connection with, and to implement and complete, the Disposal in accordance with such terms and conditions and to do all such acts and things and make such modifications, variations, revisions, waivers or amendments (not being modifications, variations, revisions, waivers or amendments which are material in nature) to any of the terms of the Disposal as the Directors or a duly authorised committee thereof may in their absolute discretion deem necessary, expedient or appropriate.

SPECIAL RESOLUTION

That the Company be and is generally and unconditionally authorised for the purposes of section 701 of the Companies Act 2006 (the "Act") to make market purchases (within the meaning of section 693(4) of the Act) of any of its ordinary shares of 1p each in the capital of the Company (the "Ordinary Shares") on such terms and in such manner as the directors may from time to time determine, provided that:

(i) the maximum number of Ordinary Shares which may be purchased is 99,005,408 representing approximately 14.99 per cent of the issued ordinary share capital at 24 April 2014;

(ii) the minimum price that may be paid for each Ordinary Share is 1 pence. which amount shall be exclusive of expenses, if any;

(iii) the maximum price (exclusive of expenses) that may be paid for each Ordinary Share is an amount equal to the higher of: (i) 105 per cent of the average of the middle market quotations or the Ordinary Shares as derived from the Daily Official List of the London Stock Exchange plc for the five business days immediately preceding the day on which such share is contracted to be purchased; and (ii) the higher of the price of the last independent trade and the highest current independent bid on the trading venues where the purchase is carried out, as stipulated by article 5(1) of the EU Buyback and Stabilisation Regulation 2003 (No. 2273/2003);

(iv) unless previously renewed, revoked or varied, this authority shall expire at the conclusion of the Annual General Meeting in 2015; and

(v) the Company may, before this authority expires, make a contract to purchase Ordinary Shares that would or might be executed wholly or partly after the expiry of this authority, and may make purchases of Ordinary Shares pursuant to it as if this authority had not expired.

Jon Messent

Company Secretary
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