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ViaSal

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
January 27, 2012
8:30 a.m. Pacific Time

Dear Fellow Stockholder:

You are cordially invited to attend our 2011 anrmaaleting of stockholders, which will be held onukany 27, 2012 at 8:30 a.m. Pacific
Time at the corporate offices of ViaSat locate@Hi5 El Camino Real, Founders Hall, Carlsbad, Galia. We are holding the annual meeting
for the following purposes:

1. To elect Mark Dankberg, Michael Targoff and HarWhite to serve as Class Il Directors for a tl-year term to expire ¢
the 2014 annual meeting of stockhold:

2. To ratify the appointment of Pricewaterhouse@shLP as ViaSat's independent registered pulskhoanting firm for the
fiscal year ending March 30, 201

3. To conduct an advisory vote on executive compenis:
To conduct an advisory vote on the frequency oflimgl future advisory votes on executive compensa

5. To transact other business that may properlyecbefore the annual meeting or any adjournmenp@sitponements of the
meeting.

These items are fully described in the proxy stat@imwhich is part of this notice. We have not ree@ notice of other matters that may
be properly presented at the annual meeting.

All stockholders of record as of December 6, 2Qfé&,record date, are entitled to vote at the anmeating.Your vote is very
important. Whether or not you expect to attend theannual meeting in person, please sign, date and teh the enclosed proxy card as
soon as possible to ensure that your shares are regented at the annual meetingf your shares are held in “street name,” which nzea
your shareare held of record by a broker, bank or other fai@rinstitution, you must provide your broker, kaor financial institution with
instructions on how to vote your shares.

By Order of the Board of Directo

Mark Dankberc
Chairman of the Board and
Chief Executive Office

Carlsbad, California
December 16, 2011

YOUR VOTE IS IMPORTANT.
WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G IN PERSON,
PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD.
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ViaSal

6155 El Camino Real
Carlsbad, California 92009

PROXY STATEMENT

The Board of Directors of ViaSat, Inc. is solicgithe enclosed proxy for use at the annual meefistockholders to be held on
January 27, 2012 at 8:30 a.m. Pacific Time at thparate offices of ViaSat located at 6155 El CanfReal, Founders Hall, Carlsbad,
California, and at any adjournments or postponemehthe meeting, for the purposes set forth inNbéce of Annual Meeting of
Stockholders.

GENERAL INFORMATION ABOUT THE ANNU AL MEETING AND V  OTING

Why am | receiving this proxy statement?

We sent you this proxy statement and the enclosed/card because ViaSat's Board of Directors Ig#img your proxy to vote at the
2011 annual meeting of stockholders. This proxiest@nt summarizes the information you need to kttowote at the annual meeting. All
stockholders who find it convenient to do so areliadly invited to attend the annual meeting ingumer. However, you do not need to attend the
meeting to vote your shares. Instead, you may sirsigh, date and return the enclosed proxy card.

We intend to begin mailing this proxy statemeng, éittached notice of annual meeting and the entlosixy card on or about
December 16, 2011 to all stockholders of recordledtto vote at the annual meeting. Only stockkeaddvho owned ViaSat common stock on
the record date, December 6, 2011, are entitledt® at the annual meeting. On this record dagettvere approximately 42,674,626 share
ViaSat common stock outstanding. Common stock iooly class of stock entitled to vote. We are alending along with this proxy statenr
our 2011 fiscal year annual report, which includesfinancial statements.

What am | voting on?
The items of business scheduled to be voted dmearinual meeting are:

» Proposal 1: The election of Mark Dankberg, Michael Targoffladarvey White to serve as Class Il Directorsddhrer-year term tc
expire at the 2014 annual meeting of stockholc

» Proposal 2: The ratification of the appointment of PricewatuseCoopers as ViaSat's independent registerdit @maaounting firm
for the 2012 fiscal yea

» Proposal 3: The advisory vote on executive compensat
» Proposal 4: The advisory vote on the frequency of holdingifetadvisory votes on executive compensa
We also will consider any other business that pdgpemes before the annual meeting.

How does the Board recommend that | vote?
Our Board of Directors unanimously recommends yoatvote:
» “FOR” the election of the director nominees listed irs fioxy statement (Proposal

* “FOR" the ratification of the appointment of Pricewatarb@Coopers as Via‘s independent registered public accounting-
(Proposal 2)
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* “FOR” the approval of executive compensation (Proposarg)
* “TWO YEARS" as the frequency of holding future advisory votesrecutive compensation (Proposal

How many votes do | have?
You are entitled to one vote for every share ofSAacommon stock that you own as of December 61.201

How do | vote by proxy?

Your vote is important. Whether or not you plarattend the annual meeting in person, we urge yaigig date and return the enclosed
proxy card as soon as possible to ensure thatwataris recorded promptly. Returning the proxy oaiitinot affect your right to attend the
annual meeting or vote your shares in person.

If you complete and submit your proxy card, thespes named as proxies will vote your shares inrdece with your instructions. If
you submit a proxy card but do not fill out theimgtinstructions on the proxy card, your share$ gl voted as recommended by the Boar
Directors.

If any other matters are properly presented fomgoat the annual meeting, or any adjournmentsstgonements of the annual meeting,
the proxy card will confer discretionary authoritly the individuals named as proxies to vote yoares$in accordance with their best judgr
As of the date of this proxy statement, we havereotived notice of other matters that may propeeyresented for voting at the annual
meeting.

May | revoke my proxy?

If you give us your proxy, you may revoke it at dilge before your proxy is voted at the annual ingetyou may revoke your proxy in
any of the following three ways:

» you may send in another signed proxy card beariagea date

» you may deliver a written notice of revocation t@a$a’s Corporate Secretary prior to the annual meetin

» you may notify ViaS¢ s Corporate Secretary in writing before the anmugéting and vote in person at the meet

If your shares are held in “street name,” which nsegour shares are held of record by a broker, bawkher financial institution, you
must contact your broker, bank or financial instito to revoke any prior instructions.
How do | vote in person?

If you plan to attend the annual meeting and wistate in person, we will give you a ballot wheruyarrive. Even if you plan to attend
the annual meeting, we recommend that you alsolwoteoxy as described above so that your votelweiltounted if you later decide not to
attend the meeting.

What if my shares are held by a broker, bank or otler financial institution?

If you are the beneficial owner of shares held tyaker, bank or other financial institution, thgsur shares are held in “street naraet
the organization holding your shares is considévdak the stockholder of record for purposes oiingpat the annual meeting. As the beneficial
owner, you have the right to direct your brokemloar other financial institution regarding howvote your shares. You are also invited to
attend the annual meeting. However, since you afr¢he stockholder of record, you may not voteénspn at the meeting unless you bring to
the meeting a “legal proxy” from the record holdéthe shares (your broker, bank or other finanicistitution). The legal proxy will give you
the right to vote the shares at the meeting.
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Can | vote via the internet or by telephone?

If your shares are registered in the name of adsrdiank or other financial institution, you mayddigjible to vote your shares
electronically over the internet or by telephondafge number of banks and brokerage firms off@ariret and telephone voting. If the broker,
bank or other financial institution holding yourasbs does not offer internet or telephone votifigrmation, please complete and return your
proxy card or voting instruction card in the sealideessed, postage-paid envelope provided.

How can | attend the annual meeting?

You are entitled to attend the annual meeting dnfgpu were a ViaSat stockholder or joint holderofshe record date, December 6,
2011, or you hold a valid proxy for the annual nregetYou should be prepared to present valid gawemt issued photo identification for
admittance. If you are a stockholder of record,ryzame will be verified against the list of stoclders of record on the record date prior to
your admission to the annual meeting. If you areanstockholder of record but hold shares in stnaeete, you should provide proof
beneficial ownership by bringing either a copylué t/oting instruction card provided by your brokea copy of a brokerage statement
showing your share ownership as of December 6,.20%bu do not provide photo identification or cpip with the other procedures outlined
above, you will not be admitted to the annual nmeetirhe use of cell phones, smartphones, pageardiag and photographic equipment
and/or computers is not permitted at the annualtingpe

What constitutes a quorum?

A quorum is present when at least a majority ofadhtstanding shares entitled to vote are repredeitthe annual meeting either in
person or by proxy. This year, approximately 21,334 shares must be represented to constituteramuet the meeting and permit us to
conduct our business.

What vote is required to approve each proposal?

In the election of directors, the three nomineesiftector who receive the most votes will be edelctin the case of the proposal to
determine the frequency of holding future advisootes on executive compensation, the frequencyrétaives the highest number of votes
will be deemed the frequency selected by stockhsldél other proposals require the favorable wafta majority of those shares present, in
person or by proxy, and entitled to vote on thappssal. Voting results will be tabulated and cestifby our transfer agent, Computershare.

What will happen if | abstain from voting or fail t o vote?

Shares held by persons attending the annual meatingot voting, and shares represented by prdakeseflect abstentions as to a
particular proposal will be counted as presenpfmposes of determining the presence of a quorw@oaise the proposals relating to the
election of directors and the advisory vote onftequency of holding future advisory votes on exeeucompensation are determined by a
plurality of votes, abstentions will have no effeatthe outcome of the vote. With respect to deoproposals, abstentions have the same
as a vote “AGAINST” the proposal.

Shares represented by proxies that reflect a “lbno@e-vote” will be counted for purposes of deterimij whether a quorum exists. A
broker non-vote occurs when a broker, bank or dihancial institution holding shares in street mafor a beneficial owner has not received
instructions from the beneficial owner and doeshate discretionary authority to vote the sharesfparticular proposal. Under the rules of
various national and regional securities excharntpesprganization that holds your shares in stmaate has discretionary authority to vote only
on routine matters and cannot vote on non-routiatters. The only proposal at the meeting that isictered a routine matter under applicable
rules is the proposal to ratify the appointmenPa€ewaterhouseCoopers as ViaSatdependent registered public accounting firmiier201:
fiscal year. Therefore, unless you provide votimgfiuctions to the broker, bank or other finantiatitution holding shares on your behalf, tt
will not have discretionary authority to vote yalrares on any of the other proposals describdddrptoxy statement. Please vote your proxy
or provide voting instructions to the broker, bamlother financial institution holding your shasesyour vote on the other proposals will be
counted.
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In tabulating the voting results for each proposhgres that constitute broker non-votes are nididered entitled to vote on that
proposal. Thus, broker non-votes will not affe@ thutcome of any matter being voted on at the mgetissuming that a quorum is obtained.

What are the costs of soliciting these proxies?

We will pay the entire cost of soliciting these xies, including the preparation, assembly, printimgl mailing of this proxy statement
and any additional solicitation material that weymaovide to stockholders. In addition to the nrgjliof the notices and these proxy materials,
the solicitation of proxies or votes may be madperson, by telephone or by electronic communioabip our directors, officers and
employees, who will not receive any additional cemgation for such solicitation activities. We wédimburse brokerage houses and other
custodians, nominees and fiduciaries for forwargiraxy and solicitation materials to stockholders.

| share an address with another stockholder, but weeceived only one paper copy of the proxy material How may | obtain an
additional copy of the proxy materials?

If you share an address with another stockhold®r,ngay receive only one set of proxy materials ssilu have provided contrary
instructions. The rules promulgated by the Seasiéind Exchange Commission, or SEC, permit companiekers, banks or other financial
institutions to deliver a single copy of a proxgtsment and annual report to households at whiototwnore stockholders reside. This prac
known as “householding,” is designed to reduce idaf# mailings, save significant printing and pgstaosts, and conserve natural resources.
Stockholders will receive only one copy of our prestatement and annual report if they share aneaddrith another stockholder, have been
previously notified of householding by their broklkank or other financial institution, and have ssmted to householding, either affirmatively
or implicitly by not objecting to householding.yibu would like to opt out of this practice for futumailings, and receive separate annual
reports and proxy statements for each stockholumnirgy the same address, please contact your htwdek or financial institution. You may
also obtain a separate annual report or proxyrattewithout charge by sending a written requesfi®at, Inc., Attention: Investor Relatiol
6155 El Camino Real, Carlsbad, California 92009email atir@viasat.comor by telephone at (760) 476-2633. We will promstiynd
additional copies of the annual report or proxyesteent upon receipt of such request.

Important notice regarding the availability of proxy materials for the ViaSat annual meeting of stockblders to be held on January 27,
2012.

Under rules adopted by the SEC, we are also furggbroxy materials to our stockholders via theinget. This process is designed to
expedite stockholders’ receipt of proxy materildgser the cost of the annual meeting and help aweseatural resource$his proxy
statement and our annual report to stockholders aravailable on the Investor Relations section of owvebsite atinvestors.viasat.com . If
you are a stockholder of record, you can electtess future proxy statements and annual rep@tsrehically by marking the appropriate k
on your proxy card. Choosing to receive your futpmexy materials electronically will help us congenatural resources and reduce the costs
of printing and distributing our proxy materialfybu choose this option, your choice will remairefffect until you notify our transfer agent,
Computershare, by mail that you wish to resume dwelivery of these documents. If you hold your slsan street name, please refer to the
information provided by your broker, bank or otfieancial institution for instructions on how tceet this option.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

We are dedicated to maintaining the highest statsdair business integrity. It is our belief that adince to sound principles of corporate
governance, through a system of checks, balana@epemonal accountability is vital to protectinga8at's reputation, assets, investor
confidence and customer loyalty. Above all, thenidation of ViaSat's integrity is our commitmentsound corporate governance. Our
corporate governance guidelines and Guide to Bssi@@nduct can be found on the Investor Relatieason of our website at
investors.viasat.com

Board Responsibilities

Primary Responsibilities. The Board is the company’s governing body, respador overseeing ViaSa'Chief Executive Officer ar
other senior management in the competent and étipeaation of the company on a day-to-day basisassuring that the long-term interests
of the stockholders are being served. To satisfditties, directors are expected to take a pragdidcused approach to their position, and set
standards to ensure that the company is committedsiness success through the maintenance ottdagldards of responsibility and ethics.

Risk Oversight. We take a comprehensive approach to risk managemtech is reflected in the reporting processes hyctv our
management provides timely and comprehensive irdtan to the Board to support the Board’s rolewmersight, approval and decision-
making. Our senior management is responsible frsasng and managing the company’s various exposuiresk on a day-to-day basis,
including the creation of appropriate risk managetnpeograms and policies. The Board is responddyleverseeing management in the
execution of its responsibilities and for assessiirgcompany’s approach to risk management. ThedBmeercises these responsibilities
periodically as part of its meetings and also thfothe Board’s committees, each of which examire®us components of enterprise risk as is
it pertains to the committee’s area of oversightaddition, an overall review of risk is inherentthe Board’s consideration of the company’s
long-term strategies and in the transactions aherahatters presented to the Board, including abeipenditures, acquisitions and
divestitures, and financial matters.

Board Leadership and Independence

Mark Dankberg, our Chief Executive Officer, serassthe Chairman of the Board. Currently, the Bdmalibves this leadership structure
provides the most efficient and effective leadgrshodel for ViaSat by enhancing the Chairman an@fxecutive Officer’s ability to
provide clear insight and direction of businesatsgies and plans to both the Board and manageftenBoard regularly evaluates its
leadership structure and currently believes Via&atmost effectively execute its business strasegiel plans if the Chairman is also a mer
of the management team. A single person, actitigdrcapacities of Chairman and Chief Executivedeffipromotes unity of vision and
leadership, which allows for a single, clear fofarsmanagement to execute the company’s businegtegies and plans. While we have not
currently designated a lead independent directerbelieve that ViaSat's unitary leadership strueigrappropriately balanced by sound
corporate governance principles, the effective sight of management by non-employee directors badtrength of ViaSat's independent
directors.

The criteria established by The Nasdaq Stock Madkdtlasdaq, for director independence includeoweriobjective standards and a
subjective test. A member of the Board of Direciemsot considered independent under the objestaedards if, for example, he or she is
(1) an employee of ViaSat, or (2) a partner inaimexecutive officer of, an entity to which Via®ahde, or from which ViaSat received,
payments in the current or any of the past thremafiyears that exceed 5% of the recipient’s cauist@ld gross revenues for that year. The
subjective test requires that each independenttdir@ot have a relationship which, in the opinigdrthe Board, would interfere with the
exercise of independent judgment in carrying oatrésponsibilities of a director.

None of the directors was disqualified from indegemt status under the objective standards, otlaer Mr. Dankberg, who does not
qualify as independent because he is a ViaSat gmpl@and Mr. Targoff, who currently serves as theCExecutive Officer, President and
Vice Chairman of Loral Space & Communications Ifh@ral), a company to which we have made paymesitded to the construction of our
high-capacity ViaSat-1 satellite in an amount tvateeds 5% of Loral’s consolidated gross revenugsgithe relevant

5
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period. The subjective evaluation of director inelegeence by the Board of Directors was made in ¢ivext of the objective standards by
taking into account the standards in the objedtets, and reviewing and discussing additionalrinftion provided by the directors and the
company with regard to each director’s businesspamndonal activities as they may relate to Via®dt\diaSat's management. In conducting
this evaluation, the Board considered the followialgtionship that did not exceed Nasdaq objecttaedards but was identified by the
Nomination and Evaluation Committee for further sideration by the Board under the subjective stahddr. Stenbit is a nc-employee
director of Loral, a company with which we do buesis, as described above. The nature of theseoredhtps and transactions are described in
greater detail in the Certain Relationships andhigel Transactions section of this proxy statentgssed on all of the foregoing, the Board
made a subjective determination that Mr. Stenbinhtaans the ability to exercise independent judgmerarrying out the responsibilities of a
director.

As a result, the Board of Directors affirmativelgtermined that each member of the Board otherMramankberg and Mr. Targoff is
independent under the criteria established by Np&atadirector independence. In addition to the iBldavel standards for director
independence, all members of the Audit Committemm@ensation and Human Resources Committee, andrdtionn and Evaluation
Committee qualify as independent directors as defioy Nasdag.

Board Structure and Committee Composition

As of the date of this proxy statement, our BodrBicectors has seven directors and the following Standing committees: (1) Audit
Committee, (2) Compensation and Human Resourcesr@ttee, (3) Nomination and Evaluation Committed, @érporate Governance
Committee, and (5) Banking/Finance Committee. Tleenimership during the last year and the functioeamh of the committees are described
below. Each of the committees operates under @enriharter which can be found on the Investor fRela section of our website at
investors.viasat.comDuring our fiscal year ended April 1, 2011, theaBd held 11 meetings, including telephonic mestifuring this perioc
all of the directors attended or participated ifeast 75% of the aggregate of the total numbenexdtings of the Board and the total number of
meetings held by all committees of the Board onclvigach such director served. Although we do ne¢ lzaformal policy regarding attendai
by members of our Board at our annual meetingagfidtolders, we encourage the attendance of outdiseand director nominees at our
annual meeting, and historically more than a mgjdrave done so. Five of our directors attendetyl@ar’'s annual meeting of stockholders.

Compensation ant

Nomination and Corporate
Governance Banking/Finance
Human
Audit Resources Evaluation
Director Committee Committee Committee Committee Committee
Mark Dankberg Member
Robert Johnso Membel Chair Member
B. Allen Lay Membel Member
Jeffrey Nast Membel Chair
John Stenbi Member Member
Michael Targoft Chair Chair
Harvey White Chair Member
Number of Meetings in Fiscal 201: 5 8 2 1 1

Audit Committee The Audit Committee reviews the professiomal/ies provided by our independent registeredip@agicounting
firm, the independence of such independent regidtpublic accounting firm from our management, andannual and quarterly financial
statements. The Audit Committee also reviews stilsbranatters with respect to our accounting, anglieind financial reporting practices and
procedures as it may find appropriate or may bednbto its attention. The Board of Directors hatedmined that each of the four members of
our Audit Committee is an “audit committee finan@apert” as defined by the rules of the SEC. Tdsponsibilities and activities of the Audit
Committee are described in greater detail in thdidommittee Report.

6
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Compensation and Human Resources CommittéEhe Compensation and Human Resources Comrsttesponsible for establishing
and monitoring policies governing the compensatibaexecutive officers. In carrying out these resgbitities, the Compensation and Human
Resources Committee is responsible for advisingcandulting with the officers regarding managepisonnel and development, and for
reviewing and, as appropriate, recommending t@iberd of Directors, policies, practices and proceduelating to the compensation of
directors, officers and other managerial employ&gs. objectives of the Compensation and Human RessiCommittee are to encourage t
performance, promote accountability and assurectimgioyee interests are aligned with the interestir stockholders. For additional
information concerning the Compensation and HumasoRrces Committee, see the Compensation DiscuastAnalysis section of this
proxy statement.

Nomination and Evaluation Committee The Nomination and Evaluation Committee resd@amnd recommends nominees for election as
directors and committee members, conducts the atrafuof our Chief Executive Officer, and advisks Board with respect to Board and
committee composition.

Corporate Governance Committee The Corporate Governance Committee is respten&ir the development and recommendation to
the Board of a set of corporate governance guideland principles, and provides oversight of tleegss for the self-assessment by the Board
and each of its committees.

Banking/Finance Committee The Banking/Finance Committee oversees ceasjpects of corporate finance for the company, and
reviews and makes recommendations to the Boardt éf@wcompany’s financial affairs and policies,lirting short and long-term financing
plans, objectives and principles, borrowings orifis@ance of debt and equity securities.

Director Nomination Process

The Nomination and Evaluation Committee is resgaador reviewing and assessing the appropriatésskid characteristics required of
Board members in the context of the current sizeraambership of the Board. This assessment incladesisideration of personal and
professional integrity, experience in corporate agggment, experience in our industry, experiencelasard member of other publicly-held
companies, diversity of expertise and experienastjcal and mature business judgment, and withe@sto current directors, performance on
the ViaSat Board. These factors, and any otheiifeqpaions considered useful by the Nomination &whluation Committee, are reviewed in
the context of an assessment of the perceived rdelde Board at a particular point in time. Aseault, the priorities and emphasis of the
Nomination and Evaluation Committee with regardhtese factors may change from time to time to tateaccount changes in our busin
and other trends, as well as the portfolio of skilhd experience of current and prospective Boanhivers.

In recommending candidates for election to the BadiDirectors, the Nomination and Evaluation Coitte@ considers nominees
recommended by directors, management and stockisaldeng the same criteria to evaluate all cand&lathe Nomination and Evaluation
Committee reviews each candidate’s qualificatiamduding whether a candidate possesses any dpbeific qualities and skills desirable in
certain members of the Board. Evaluations of caatéilgenerally involve a review of background makgrinternal discussions and intervie
with selected candidates as appropriate. Upontiateaf a qualified candidate, the Nomination andilBation Committee would recommend
the candidate for consideration by the full Boaf®wectors. The Nomination and Evaluation Comn@tteay engage consultants or third party
search firms to assist in identifying and evalugipotential nominees.

The Nomination and Evaluation Committee will comsidandidates recommended by any stockholder whdiéld our common stock
for at least one year and who holds a minimum ofaf%ur outstanding shares. When submitting cantidglor nomination, stockholders must
follow the notice procedures and provide the infation specified in the section titled Other Matténsaddition, the recommendation must
include the following: (1) the name and addresthefstockholder and the beneficial owner (if anydhose behalf the nomination is propo:
(2) a detailed resumé of the nominee, and the dignasent of the nominee to serve if elected,{8)stockholder’s reason for making the
nomination, including an explanation of why thecktwlder believes the nominee is qualified for &on our Board, (4) proof of the number
of shares of our common
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stock owned by the record owner and the benefisiader (if any) on whose behalf the record owngraposing the nominee, (5) a description
of any arrangements or understandings betweertdbkt®lder, the nominee and any other person raggttle nomination, (6) a description
any material interest of the stockholder and theefieial owner (if any) on whose behalf the nomioatis proposed, and (7) information
regarding the nominee that would be required tmbkeided in our proxy statement by the rules of $i#C, including the nominee’s age,
business experience, directorships, and involvernmdegal proceedings during the past ten years.

Communications with the Board

Any stockholder wishing to communicate with anyoaf directors regarding corporate matters may vioitine director, c/o General
Counsel, ViaSat, Inc., 6155 El Camino Real, Cadslzalifornia 92009. The General Counsel will ford/auch communications to each
member of our Board of Directors; provided thatnithe opinion of the General Counsel it woulditeppropriate to send a particular
stockholder communication to a specific directacghscommunication will only be sent to the remainétirectors (subject to the remaining
directors concurring with such opinion). Certaimrespondence such as spam, junk mail, mass maifmgduct complaints or inquiries, job
inquiries, surveys, business solicitations or atisements, or patently offensive or otherwise imappgate material may be forwarded
elsewhere within the company for review and possibsponse.
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PROPOSAL 1:
ELECTION OF DIRECTORS

Overv iew

The authorized number of directors is presentlyrsein accordance with our certificate of incorpiarg we divide our Board of
Directors into three classes, with Class | and £lasonsisting of two members, and Class Il cetisg of three members. We elect one class
of directors to serve a three-year term at eachi@meeting of stockholders. At this year's anmaakting of stockholders, we will elect three
Class Il Directors to hold office until the 201draual meeting. At next year’'s annual meeting otlgtolders, we will elect two Class |
directors to hold office until the 2015 annual niegtand the following year, we will elect two Céal$ directors to hold office until the 2016
annual meeting. Thereafter, elections will contiitua similar manner at subsequent annual meetifaysh elected director will continue to
serve until his successor is duly elected or agpdin

The Board of Directors unanimously nominated Madakberg, Michael Targoff and Harvey White as Clssominees for election to
the Board. Unless proxy cards are otherwise maitkedpersons named as proxies will vote all proséegived’FOR” the election of Messrs.
Dankberg, Targoff and White. If any director non@rie unable or unwilling to serve as a nomineé&atime of the annual meeting, the per:
named as proxies may vote either (1) for a sultetiominee designated by the present Board tthéllvacancy or (2) for the balance of the
nominees, leaving a vacancy. Alternatively, theloaay reduce the size of the Board. The Boarchbagason to believe that any of the
nominees will be unable or unwilling to serve iéetled as a director.

The following table sets forth for each nomineddcelected at the annual meeting and for eachtdiratiose term of office will extend
beyond the annual meeting, the age of each nonoindeector, the positions currently held by eaocimimee or director with ViaSat, the yea
which each nominee’s or director’s current term @xpire, and the class of director of each nomimredirector.

Name Age Position with ViaSat Term Expires Class
Mark Dankberg 56 Chairman and Chief Executive Offic 2011 ]
Robert Johnso 62 Director 2012 I
B. Allen Lay 77 Director 2013 Il
Jeffrey Nast 64 Director 2013 Il
John Stenbi 71 Director 2012 I
Michael Targoft 67 Director 2011 11
Harvey White 77 Director 2011 Il

Class Il Directors with Terms Expiring at this Annual Meeting

Mark Dankbergs a founder of ViaSat and has served as ChairrhiredBoard and Chief Executive Officer of ViaSaice its inception
in May 1986. Mr. Dankberg provides our Board wittpnéficant operational, business and technologicgiertise in the satellite and
communications industry, and intimate knowledgéhefissues facing our management, having been @eremh ViaSat's founding group in
May 1986. Mr. Dankberg also has significant exgerind perspective as a member of the boardsexttaiis of companies in various
industries, including communications. Mr. Dankbsegves as a director of TrellisWare Technologies,, la majority-owned subsidiary of
ViaSat that develops advanced signal processitmtgagies for communication applications, and wavijpusly a director of REMEC, Inc., a
former manufacturer of microwave products for desrcommercial communications and related apptinatiln addition, Mr. Dankberg sen
on the board of Minnetronix, Inc., a privately-hehédical device and design company. Prior to fougpdiiaSat, he was Assistant Vice
President of M/A-COM Linkabit, a manufacturer ofedlite telecommunications equipment, from 1979986, and Communications Engineer
for Rockwell International Corporation from 19771879. Mr. Dankberg holds B.S.E.E. and M.E.E. degifeom Rice University.
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Michael Targoffhas been a director of ViaSat since February 2003Targoff has broad-based business knowledgesahdtantial
expertise in corporate finance as an investor thexecutive of satellite companies. Mr. Targoff basn Chief Executive Officer of Loral
Space & Communications Inc. (Loral) (Nasdag: LORIince March 2006, President since January 2008/adChairman since
November 2005. Mr. Targoff originally joined Lor&pace & Communications Limited in 1981 and sens8enior Vice President a
General Counsel until January 1996, when he wasegld’resident and Chief Operating Officer of the/ly formed Loral. From 1998 to 2006,
he was founder and principal of Michael B. Targbf€o., a private investment company focused orctetemunications and related industry
early stage companies. Mr. Targoff also has sigaifi expertise and perspective as a member ofoduel§ of directors of private and public
companies in various industries, including satebihd telecommunications. Mr. Targoff is a direcbr elesat Holdings Inc. and Leap Wirel
International, Inc. (Nasdaq: LEAP). Leap Wireleisdf a voluntary petition for relief under Chapier of the U.S. Bankruptcy Code in April
2003, and completed its financial restructuring amgerged from bankruptcy in August 2004. In additilr. Targoff previously served as
chairman of the board of CPI International, Inad as a director of Infocrossing, Inc. Prior to jognLoral Space & Communications Limited
in 1981, Mr. Targoff was a partner in the law fiohWillkie Farr & Gallagher. Mr. Targoff holds a B. degree from Brown University and a
J.D. degree from the Columbia University Schodlafv, where he was a Hamilton Fisk Scholar and editéhe Columbia Journal of Law a
Social Problems.

Harvey Whitehas been a director of ViaSat since May 2005. Mhnité/provides our Board with significant operatipmaanagement and
leadership expertise as an executive of large oexnmiganizations in various industries, includinigeless communications. Since June 2004,
Mr. White has served as Chairman of (SHW)2 Entegs;i a business development and consulting firomBeptember 1998 through June
2004, Mr. White served as Chairman and Chief Exeefficer of Leap Wireless International, Inc.gdtlaq: LEAP). Leap Wireless filed a
voluntary petition for relief under Chapter 11 bétU.S. Bankruptcy Code in April 2003, and compldte financial restructuring and emerged
from bankruptcy in August 2004. Prior to Leap Warsd, Mr. White was a co-founder of QUALCOMM Incorpied (Nasdaq: QCOM) where
he held various positions including director, Pdest and Chief Operating Officer. Mr. White alsa Iségnificant expertise and perspective as a
member of the boards of directors of private andlipicompanies in various industries. Mr. Whitevesron the board of directors of the San
Diego Padres, and previously served as a dire€tapplied Micro Circuits Corporation (Nasdaq: AMC@hd Motive, Inc. Mr. White attended
West Virginia Wesleyan College and Marshall Univtgrashere he received a B.A. degree in Economics.

Class | Directors with Terms Expiring in 2012

Dr. Robert Johnsohas been a director of ViaSat since 1986. Dr. Jatbsings significant business and corporate firagxpertise to
our Board through his role as an investor in conggim diverse and various industries, includingywoek and storage security. Dr. Johnson
worked in the venture capital industry since 1980J has acted as an independent investor and semvwbe board of directors of a number of
entrepreneurial companies since 1983. Dr. Johrmonefrly served as a director of hi/fn, inc. Dr. dsbn holds B.S. and M.S. degrees in
Electrical Engineering from Stanford University avdB.A. and D.B.A. degrees from the Harvard Busg8shool.

John Stenbihas been a director of ViaSat since August 200d jga consultant for various government and comiakclients.
Mr. Stenbit provides our Board with significant heological, defense and national security expe#ssa result of his distinguished career of
government service focused on the communicati@respace and satellite fields. From 2001 to hisereent in March 2004, Mr. Stenbit
served as the Assistant Secretary of Defense fom@and, Control, Communications, and Intelligencalf@nd later as Assistant Secretary of
Defense of Networks and Information Integrationep@rtment of Defense Chief Information Officer, @& successor organization. From
1977 to 2001, Mr. Stenbit worked for TRW, retiriag Executive Vice President. Mr. Stenbit was a ffigithh Fellow and Aerospace Corporat
Fellow at the Technische Hogeschool, Einhoven, &iihds. Mr. Stenbit has chaired the Science AdyiBanel to the Director for the
Administrator of the Federal Aviation AdministratioHe also has significant expertise and perspeetiva member of the boards of directo
private and public companies in various industrés. Stenbit currently serves on the board of dwexof Loral Space & Communications Inc.
(Nasdaq: LORL) and Defense Group
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Inc., a private corporation. He also serves orbtheerd of trustees of The Mitre Corp., a not-forffircorporation, and as a member of the
Advisory Boards of the National Security Agencye tissile Defense Agency, the Defense Intelligesgency and the Science Advisory
Group of the U.S. Strategic Command. Mr. Stenl#vjmusly served as a director of Cogent, Inc., SM&@poration and Sl International, Inc.

Class Il Direc tors with Terms Expiring in 2013

B. Allen Layhas been a director of ViaSat since 1996. Mr. Lidygs significant business and financial expertiseur Board due to his
background as an investor in companies in varimlds. From 1983 to 2001, he was a General Pasfn®outhern California Ventures, a
venture capital company. From 2001 to the presemtds acted as a consultant to the venture capuitastry. Mr. Lay also has significant
expertise and perspective as a member of the bo&disectors of companies in various industries)uding software and hardware. Mr. La)
currently a director of NPI, LLC, a privately-had@veloper and supplier of proprietary and patestatgredients for dietary supplements, and
Carley Lamps, LLC, a privately-held manufacturespécialty light bulbs. In addition, Mr. Lay fornheserved on the board of directors of
CADO Systems Inc., Meridian Data Inc. and Westtitagural, Inc.

Dr. Jeffrey Nastnas been a director of ViaSat since 1987. Dr. Nmshides our Board with significant operational dimé&ncial expertis:
due to his background as an executive of, invastand consultant to technology companies in wariields, including communications,
aerospace and defense. From 2003 to 2009, Dr. WasHtrresident and Chairman of Inclined Plane mprjvately-held consulting and
intellectual property development company servirgdefense, communications and media industriedN&sh also brings significant expert
and perspective through his service as a membedioards of directors of private and public comgsain various industries, including
defense. Dr. Nash previously served as a dire¢tBEMEC, Inc., a former manufacturer of microwaveducts for defense, commercial
communications and related applications, and Pépfiefechnologies, Inc., a manufacturer of nondéfersonal defense equipment for law
enforcement, security and personal defense apiplitat

Recommendation of the Board
The Board of Directors unanimously recommendsybatvote “FOR ” the election of Messrs. Dankberg, Targoff and Whi
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Overview

The Audit Committee has selected Pricewaterhousp€isd_LP as ViaSat's independent registered paalaounting firm for our fiscal
year ending March 30, 2012. PricewaterhouseCodmerserved as our independent registered publguatag firm since the fiscal ye
ended March 31, 1992. Representatives of PricehatiseCoopers are expected to be present at thalanaating, will have an opportunity to
make a statement if they so desire and will belalbks to respond to appropriate questions.

Stockholder ratification of the selection of PriggerhouseCoopers as our independent registereit albunting firm is not required
our bylaws or otherwise. However, we are submittmgselection of PricewaterhouseCoopers to ttekktdders for ratification as a matter of
good corporate practice. If the selection is ntfiea, the Audit Committee will reconsider whetharnot to retain PricewaterhouseCoopers,
and may retain that firm or another without re-sitting the matter to the stockholders. Even if sie¢ection is ratified, the Audit Committee
may, in its discretion, direct the appointment dfifferent firm at any time during the year if étgrmines that such a change would be in the
best interests of the company and its stockholders.

Principal Accountant Fees and Services

The following is a summary of the fees billed bycBwaterhouseCoopers for professional servicesereddor the fiscal years ended
April 1, 2011 and April 2, 2010:

Fiscal 2011 Fiscal 2010
Fee Category Fees (%) Fees ($)
Audit Fees 1,738,60: 1,724,81.
Audit-Related Fee 7,03: 165,51(
Tax Fees 50,68¢ 20,467
All Other Fees 19,78¢ 12,00(
Total Fees 1,816,11. 1,922,78!

Audit FeesThis category includes the audit of our annual obdated financial statements and the audit ofiotarnal control over
financial reporting, review of financial statemeintsluded in our Form 10-Q quarterly reports, aad/iges that are normally provided by the
independent registered public accounting firm inrextion with statutory and regulatory filings mgagements.

Audit-Related Fee&his category consists of assurance and relateitesrprovided by PricewaterhouseCoopers thatesrgonably
related to the performance of the audit or reviéwuw consolidated financial statements, and ateeqported above as Audit Fees. These
services include accounting consultations in cotioeavith acquisitions, and consultations concegriinancial accounting and reporting
standards.

Tax FeesThis category consists of professional servicedessd by PricewaterhouseCoopers, primarily in cotioe with tax
compliance, tax planning and tax advice activitiédsese services include assistance with the préparaf tax returns, claims for refunds, va
added tax compliance, and consultations on statal and international tax matters.

All Other FeesThis category consists of fees for products andices other than the services reported above, divodufees for
subscription to PricewaterhouseCoopers’ on-lineassh tool.
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Pre-Approval Policy of the Audit Committee

The Audit Committee has established a policy thiaadit and permissible non-audit services progitg our independent registered
public accounting firm will be pre-approved by #edit Committee. These services may include awgtitises, audit-related services, tax
services and other services. The Audit Committessiciers whether the provision of each non-auditiseris compatible with maintaining the
independence of the independent registered puttiouating firm. Pre-approval is detailed as toghéicular service or category of services
and is generally subject to a specific budget. ifdependent registered public accounting firm arethagement are required to periodically
report to the Audit Committee regarding the extrgervices provided by the independent registprddic accounting firm in accordance with
this pre-approval policy, and the fees for the mexvperformed to date. During fiscal 2011, thesfeaid to PricewaterhouseCoopers shown in
the table above were pre-approved in accordandethii policy.

Recommendation of the Board

The Board of Directors unanimously recommendsybatvote “FOR ” the ratification of the appointment of PricewdteuseCoopers as
ViaSat’s independent registered public accountimyg.f
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PROPOSAL 3:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Overview

We are providing ViaSat stockholders with an oppaity to cast an advisory vote to approve the carepgon of our named executive
officers as disclosed in this proxy statement icoadance with the SEC’s compensation disclosuesrurhis proposal, commonly known as a
“say-on-pay” proposal, gives our stockholders thpartunity to express their views on the design efifiectiveness of our executive
compensation program. This vote is not intendeabidress any specific item of compensation, buteratie overall compensation of our nar
executive officers and the compensation philosopblicies and practices described in this proxyesteent.

Consistent with ViaSat's compensation philosophycdéed more fully in the Compensation Discussiod Analysis section of this
proxy statement, our executive compensation prodrasrbeen designed to encourage high performararappe accountability and align the
interests of our executives with the interestswfsiockholders by linking a substantial portiorcompensation to the company’s performance.
The program is designed to reward superior perfam@and provide financial consequences for undémpeance. The program is also
designed to attract, retain and motivate a taletganh of executives with superior ability, expedemnd leadership to grow the company’s
business and build stockholder value. We urge sidlers to read the Compensation Discussion andysisasection of this proxy statement,
which describes in more detail how our compensgiwities and procedures operate and are desigrnachieve our compensation objectives,
as well as the Summary Compensation Table and ceteted compensation tables and disclosure, wirichide detailed information on the
compensation of our named executive officers. Wiebe that our executive compensation programlfsifnese objectives and that the
compensation of our named executive officers igumsental in contributing to ViaSat's long-term sass.

We request stockholder approval, on an advisorispbakthe compensation of ViaSat's named execuiffieers, as disclosed in ViaSat's
proxy statement for the 2011 annual meeting ofi$toltlers pursuant to the compensation disclosues f the SEC, including the
Compensation Discussion and Analysis, the Summamgensation Table and the other related compemnsitides and disclosure.

While this advisory vote is non-binding, our BoafdDirectors values the opinions that our stockeadexpress in their votes and will, as
a matter of good corporate practice, take into actthe outcome of the vote when considering futam@pensation decisions.
Recommendation of the Board

The Board of Directors unanimously recommendsyhatvote “FOR ” the approval of the compensation of the named eixecafficers
as disclosed in this proxy statement.
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PROPOSAL 4:
ADVISORY VOTE ON THE FREQUENCY OF HOLDING
FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION

Overview

We are providing ViaSat stockholders with an opaity to cast an advisory vote on whether futugy*sn-pay” proposals such as the
one in Proposal 3 above should occur every yearydwo years or every three years. After carefuisideration of the frequency alternatives,
our Board of Directors has determined that a berfnéquency (i.e. every two years) is the optifr@djuency for conducting and responding to
a say-on-pay vote.

A say-on-pay vote every two years strikes the rigfiance between having the vote too frequentlii ait annual vote and being less
responsive to stockholders with a vote every thedr. In determining to recommend that stockholgets for a biennial frequency, the Board
considered how a say-qray vote every two years will provide stockholdansl advisory firms with sufficient time to evaludéibe effectivenes
of our executive compensation program on a moretlgh, longer-term basis than an annual vote. thtiath, a vote every two years reflects
the appropriate time frame for our Board to evaluhe results of the most recent say-on-pay votdistuss the implications of that vote with
stockholders to the extent needed, to implementaajlystments to our executive compensation proghatmay be appropriate in light of a
past say-on-pay vote, and for stockholders to etalthe Board’s actions in context.

The Board believes an annual say-on-pay vote wooldllow for changes to our executive compensagtimgram, including changes
made in response to the outcome of a prior sayaynvpte on executive compensation, to be in plang Enough for stockholders to
meaningfully evaluate whether the changes weretdffe For example, if the say-on-pay vote in Jap@®12 caused us to make changes to
our executive compensation program in May 2012 (wdsecutive compensation decisions are customaalge by the Compensation and
Human Resources Committee based on company andduadi performance during the previous fiscal yegtidse changes would be in place
only a few months before the next annual say-onvoag, which we anticipate would take place inmuad September 2012. Even if changes
were made to the executive compensation programtlgladter the say-on-pay vote in January 2012s¢éhchanges would likely be in place
only for the last half of fiscal 2012 and the fifstv months of fiscal 2013 before the next annagte@n-pay vote. In addition, because our
executive compensation program is designed to gpexeer the long-term and to enhance long-termoperdnce, we are concerned that an
annual say-on-pay vote could lead to a near-temspeetive inappropriately bearing on our executiompensation program.

Conversely, waiting for a say-on-pay vote once gteree years may allow a particular pay practicedntinue too long without timely
feedback from stockholders. A say-on-pay vote etsryyears is also sensitive to those stockholddas have interests in many companies
and may not be able to devote sufficient time t@aanual review of pay practices for all of theitdings.

In voting on this proposal, stockholders shouldibvare that they are not voting to approve or disappthe Board’'s recommendation to
hold say-on-pay votes every two years. Insteadkbtmders will be able to specify one of four clesdor this proposal on the proxy card: one
year, two years, three years or abst

Because this advisory vote is nbmding, our Board may decide that it is in thetheterests of our stockholders and the comparhotd
a say-on-pay vote more or less frequently tharofit®n approved by our stockholders. However, coard values the opinions that our
stockholders express in their votes and will, asaéter of good corporate practice, take into acttumoutcome of the vote when considering
the frequency of future say-on-pay votes.

Recommendation of the Board

The Board of Directors unanimously recommendsybatvote to hold future say-on-pay votes eveiW¥O YEARS ” (as opposed to
every “one year” or every “three years”).
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OWNERSHIP OF SECURITIES

Beneficial Ownership Table

The following table sets forth information knownus regarding the ownership of ViaSat common stsckf September 30, 2011 by:
(1) each director, (2) each of the Named Execuiiffecers identified in the Summary Compensation [€af8) all directors and executive
officers of ViaSat as a group, and (4) all otheckholders known by us to be beneficial owners oferthan 5% of ViaSat common stock.

Amount and Nature of Percent Beneficia
Beneficial Ownership (%)

Name of Beneficial Owner (1! Ownership (2)
Directors and Officers:
Mark Dankberc 2,028,418 (4 4.8
Robert Johnso 665,696 (5 1.6
B. Allen Lay 394,353 (6 *
Jeffrey Nast 380,965 (7 *
Richard Baldridge 364,624 (8 *
Michael Targoft 155,950 (9 *
Ronald Wangerit 113,046 (10 *
John Stenbi 78,200 (11 *
Harvey White 68,200 (12 *
Keven Lipper 32,375 (13 *
Thomas Moort¢ 13,402 (14 *
All directors and executive officers as a group g&8sons 5,537,126 12.6
Other 5% Stockholders:
The Baupost Group, L.L.C 10,051,492 (15 23.8
FMR LLC 4,121,851 (16 9.8
BlackRock, Inc. 2,866,251 (17 6.8

* Less than 1%

(1) Under the rules of the SEC, a person is the beaktiwner of securities if that person has solet@red voting or investment pow
Except as indicated in the footnotes to this talplé subject to applicable community property lawsur knowledge, the persons named
in the table have sole voting and investment pomiir respect to all shares of common stock beredficowned.

(2) In computing the number of shares beneficially cdvhg a person named in the table and the percentagership of that person, sha
of common stock that such person had the righttuiae within 60 days after September 30, 2011dammed outstanding, including
without limitation, upon the exercise of optionstioe vesting of restricted stock units. These share not, however, deemed outstanding
for the purpose of computing the percentage owiigedhany other person. References to optionseérfolotnotes of the table include o
options to purchase shares that were exercisakidnvdO days after September 30, 2011 and refesatoceestricted stock units in the
footnotes of the table include only restricted Ktonits that are scheduled to vest within 60 ddtes &eptember 30, 2011. This column
includes the following numbers of shares over whighidentified director or Named Executive Offitexs shared voting and investment
power through family trusts or other accounts: Baldridge (26,723); Mr. Dankberg (1,510,132); Dohdson (587,696); Mr. Lay
(316,353); Dr. Nash (304,165); and Mr. White (23!

(3) For each person included in the table, pgaggnownership is calculated by dividing the nundfeshares beneficially owned by such
person by the sum of (a) 42,191,521 shares of camsturk outstanding on September 30, 2011 pluthéohumber of shares of commr
stock that such person had the right to acquirkiw®0 days after September 30, 2C

16



Table of Contents

(4)
(5)
(6)
(7)
®)

9)
(10)

(11)
(12)
(13)
(14)

(15)

(16)

(17)

Includes 505,000 shares subject to options exdieisgy Mr. Dankberg within 60 days after Septem@r2011, and 12,500 shai
subject to restricted stock units that are schebiiderest within 60 days after September 30, 2

Includes 78,000 shares subject to options exereisgghDr. Johnson within 60 days after Septembe28Q1.

Includes 78,000 shares subject to options exedeiggblLay Ventures L.P. within 60 days after Segien30, 2011

Includes 76,800 shares subject to options exeteidgbDr. Nash within 60 days after September 81,12

Includes 330,625 shares subject to options exdreidsy Mr. Baldridge within 60 days after Septem®@r 2011, and 6,250 shares sub
to restricted stock units that are scheduled to wéhin 60 days after September 30, 20

Includes 85,000 shares subject to options exedeiggbMr. Targoff within 60 days after September 2011.

Includes 99,800 shares subject to options exereidggbMr. Wangerin within 60 days after Septemb@r2)11, and 2,542 shares sub
to restricted stock units that have vested, buttigerlying shares have not yet been deliveredquiged.

Includes 75,000 shares subject to options exedeiggbMr. Stenbit within 60 days after September3mL1.

Includes 45,000 shares subject to options exereiggbMr. White within 60 days after September 3011.

Includes 28,588 shares subject to optionsoésadsle by Mr. Lippert within 60 days after SeptemB0, 2011, and 2,300 shares subject to
restricted stock units that are scheduled to vésim60 days after September 30, 20

Includes 8,750 shares subject to options exera@dapMr. Moore within 60 days after September 3,22 and 3,500 shares subjec
restricted stock units that are scheduled to vitbim60 days after September 30, 20

Based solely on information contained in a Sched@I8 jointly filed with the SEC on February 11, 20y The Baupost Group, L.L.!
(Baupost), Baupost Value Partners, U¥,.-SAK Corporation and Seth A. Klarman. The ScHedlBG reports that each of Baupost, S
Corporation and Mr. Klarman has shared voting poavet shared dispositive power with respect to 1048 shares. Baupost Value
Partners, L.P.-IV has shared voting power and shdispositive power with respect to 3,607,613 shaBaupost is a registered
investment adviser and acts as an investment aduigbgeneral partner to certain investment limggadnerships, including Baupost
Value Partners, L.P.-IV. SAK Corporation is the Mger of Baupost. Mr. Klarman is the sole directmd aole officer of SAK
Corporation and a controlling person of Baupost abldress of Baupost, Baupost Value Partners,|\/,’SAK Corporation and

Mr. Klarman is 10 St. James Avenue, Suite 1700j@gdMassachusetts 021!

Based solely on information contained in aesithe 13G filed with the SEC on February 14, 20¢ EbIR LLC. The address of FMR
LLC is 82 Devonshire Street, Boston, Massachu§2it99.

Based solely on information contained in aegkthe 13G filed with the SEC on February 9, 201 BlackRock, Inc. The address of
BlackRock, Inc. is 40 East 52nd Street, New YorkwNyork 10022

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofAl@Rjuires our directors, executive officers anidiéis of more than 10% of ViaSat

common stock to file reports of ownership and clegng ownership with the SEC. These persons argregfjto furnish us with copies of all
forms that they file. Based solely on our reviewcopies of these forms in our possession, or iameé upon written representations from our
directors and executive officers, we believe thlavfeour directors, executive officers and 10%cktioolders complied with the Section 16(a)
filing requirements during the fiscal year endediAp, 2011, with the exceptions noted herein. #& leeport was filed on behalf of Mr. Moore
with respect to the acquisition of ViaSat commatktissued upon the exercise of a stock optionta@dale of ViaSat common stock on the
same date. A late report was also filed on belHalfiro Wangerin to report the acquisition of Via%aimmon stock issued upon the vesting of
restricted stock units, and the withholding of Va@8ommon stock to satisfy the tax withholding gation incident to the vesting of such
restricted stock units. A late report was alsadfibe behalf of Mr. White with respect to the acgiga of ViaSat common stock issued upon
exercise of a stock option.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The following Compensation Discussion and Analysvides information regarding the compensatiorg@m in place for our
executive officers, including the Named Executiviigers identified in the Summary Compensation Eabluring our 2011 fiscal year. In
particular, this Compensation Discussion and Analgsovides information related to each of thedafing aspects of our executive
compensation program:

» overview and objectives of our executive compensgprogram
» explanation of our executive compensation processd<riteria
» description of the components of our compensatiognam; anc
 discussion of how each component fits into our al@ompensation objective

Overview and Objectives of Executive Compensation Program
The principal components of our executive compénsairogram include:
» base salary
» shor-term or annual awards in the form of cash bont
* long-term equity awards; ar
 other benefits generally available to all of oupdoyees

Our executive compensation program incorporatesetbemponents because our Compensation and HunsaarRes Committee
considers a blend of these components to be negexsd effective in order to provide a competitistal compensation package to our
executive officers while meeting the principal altjees of our executive compensation program. lhitaxh, the Compensation and Human
Resources Committee believes that our use of lzdas/sannual cash bonuses and long-term equitydsass the primary components of our
executive compensation program is consistent wighetxecutive compensation programs employed bytdafly companies of similar size ¢
stage of growth.

Our overall compensation objectives are premisetheriollowing three fundamental principles, ea€lwhbich is discussed below: (1) a
significant portion of executive compensation skidug performance-based, linking the achievemenbwofpany financial objectives and
individual objectives; (2) the financial interestfsour executive management and our stockholdersldibe aligned; and (3) the executive
compensation program should be structured so thatam compete in the marketplace in hiring andnigig top level executives in our
industry with compensation that is competitive &mid Because this compensation program is desitmeeward prudent business judgment
and promote disciplined progress towards longantermpany goals, we believe that our balanced casgi®n policies and practices do not
encourage unnecessary and excessive risk-takiegipjoyees that could reasonably be expected to davaterial adverse effect on us.

Performance-Based CompensationWe strongly believe that a significant amount af@xtive compensation should be performance-
based. In other words, our compensation prograsesgned to reward superior performance, and weuaethat our executive officers should
feel accountable for the overall performance oflmuginess and their individual performance. In otdeachieve this objective, we have
structured our compensation program so that execgtimpensation is tied, in large part, directlpodh company-wide and individual
performance. For example, and as discussed spabifielow, annual cash bonuses are based on, aotbagthings, preletermined corpora
financial performance metrics and operational t&ge

Alignment with Stockholder InterestsWe believe that executive compensation and stodenahterests should be linked, and our
compensation program is designed so that the fiabimterests of our executive officers are alignéth the interests of our stockholders. We
accomplish this objective in a couple of ways. trias noted above, payments of annual cash boavsdmsed on, among other things, pre-
determined corporate financial performance metia$ operational targets that, if achieved, we elEnhance the value of our common st
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Second, a significant portion of the total compéinsapaid to our executive officers is paid in foem of equity to further align the
interests of our executive officers and our stoddteis. In this regard, our executive officers arbjsct to the downside risk of a decrease in the
value of their compensation in the event that tieepof our common stock declines. We believe thabmbination of restricted stock units and
stock option awards, which each vest with the pgesséd time, provide meaningful lortgrm awards that are directly related to the enéiauen!
of stockholder value. In addition, the time-vestgafpedule of restricted stock units and stock optivards furthers the goal of executive
retention.

Structure Allows Competitive and Fair Compensafatckages. We provide innovative satellite and other wirelessamunications ar
networking products, systems and services for comiademilitary and civil government customers. \Waieve that our industry is highly
specialized and competitive. Stockholders are $@sted when we can attract and retain talentedutixes with compensation packages that
are competitive and fair. Therefore, we strivergate a compensation package for executive offitertsdelivers compensation that is
comparable to the total compensation deliverechbycompanies with which we compete for executilenta

Compensation Processes and Criteria

The Compensation and Human Resources Committespsmsible for determining our overall executivenpensation philosophy, and
for evaluating and recommending all componentsetaetive officer compensation (including base salannual cash bonuses and long-term
equity awards) to our Board of Directors for ap@iowhe Compensation and Human Resources Commaittsaunder a written charter adog
and approved by our Board and may, in its discnetidtain the assistance of outside advisors, dicticompensation consultants, legal
counsel and accounting and other advisors. Thresdeudirectors currently serve on the Compensati@hHuman Resources Committee. E
member qualifies as an “outside director” withie theaning of Section 162(m) of the Internal Revebade, a “non-employee directowithin
the meaning of Rule 16b-3 of the Securities Exclkaigt of 1934, and as independent within the menaofrthe corporate governance
standards of Nasdag. A copy of the CompensatiorHamdan Resources Committee charter can be fourideomvestor Relations section of
our website ainvestors.viasat.com

Because our executive compensation program refiekeuse of three relatively straightforward comgrts (base salary, annual cash
bonuses and long-term equity awards), the procesdetermining each component of executive compmseemains fairly consistent across
each component. The Compensation and Human ResdDaremittee determines compensation in a manneistent with our primary
objectives for executive compensation discussed@eala determining each component of executive amsption, the Compensation and
Human Resources Committee generally considersaatle following factors:

 industry compensation dat

« individual performance and contributior

« company financial performanc

* total executive compensatic

« affordability of cash compensation based on Vi's financial results; an
« availability and affordability of shares for equayards

Industry Compensation Data. The Compensation and Human Resources Committeewsthe executive compensation data of
comparable technology companies and other compaitieh are otherwise relevant as part of the pmoésletermining executive
compensation. In fiscal 2011, the CompensationHumdan Resources Committee engaged Compensia, miitecompensation consultan
the Compensation and Human Resources Committgeotade insight and advice on matters regardingdsen executive officer
compensation and benefits practices. With the @asgie of Compensia, the Compensation and HumanuResoCommittee reviewed the
compensation practices of a peer group of compawoiesisting of a broad range of companies in tigé kéchnology industry. In 2011, our p
group consisted of the following companies: ADTRAMRRIS Group, Avid Technology, Brocade, ComtecheEeimmunications, Cubic, FL
Systems, Heico, Loral Space & Communications, @H3tiences, Polycom, RF Micro Devices, Skyworkkians, Teledyne, Tellabs and
Trimble Navigation. The peer group was selecte@th@s industry, net income, revenues, earningshe and market capitalization. The
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Compensation and Human Resources Committee belieaethis group of companies provides an approppaer group because they consist
of similar organizations against whom we competelttain and retain top quality talent. In addittorpeer group data, the Compensation and
Human Resources Committee also analyzed and in@igsbmarket information from the Radford Globathgology Survey, a nationally
recognized compensation survey containing marketrimation of companies in the high technology intdusThis survey was not compiled
specifically for ViaSat but rather represents aldlase containing comparative compensation daténéordhation for hundreds of other high
technology companies, thereby permitting the Corsaeon and Human Resources Committee to reviewepommpensation data for
positions similar to those held by each executifieer. Unlike peer group compensation data, whiclimited to publicly available informatic
and does not provide precise comparisons by pasitiee more comprehensive survey data can be aggovtide pooled compensation data
positions closely akin to those held by each exeeutfficer. In addition, the pool of senior exegettalent from which we draw and against
which we compare ourselves extends beyond thedibmmunity of ViaSat's immediate peer group amdlides a wide range of other
organizations in the technology sector outside ®t@3raditional competitors, which range is repragsd by such surveys. As a result, the
primary role of peer group compensation data hisatly has been to serve as verification that tistry survey data is consistent with
ViaSat's direct publicly-traded peers in the Unittates, and the Compensation and Human Resouoresiiftee continues to primarily rely
on industry survey data in determining actual ekeelcompensation.

Individual Performance. The Compensation and Human Resources Committeesnaakassessment of individual executive
performance and contributions. The individual perfance assessments made by the Compensation arehHResources Committee are be
in part on input from executive management. As phdur executive compensation process, our Chiethtive Officer and President provide
input to the Compensation and Human Resources Ctheaman individual executive performance and cbotions. With respect to assessing
the individual performance of our Chief Executivii€er, the Compensation and Human Resources Caeenielies on an annual assessment
completed by our Nomination and Evaluation Comreiti/hile the Compensation and Human Resources Cibeantielieves input from
management and outside advisors is valuable, thep€nsation and Human Resources Committee makedsmmendations and decisions
based on its independent analysis and assessment.

Company Financial Performance. As previously discussed, a major component of @acetive compensation program is the belief
a significant amount of executive compensation khbe based on performance, including company firsperformance. Although the
Compensation and Human Resources Committee usexfi performance metrics as a basis for detengiannual cash bonus compensa
company financial performance is also an importacitor considered by the Compensation and HumanuRess Committee in determining
both base salary and equity awards.

Total Executive Compensation.As part of reviewing each component of executifecef compensation, the Compensation and Human
Resources Committee also considers the total cosagpien of the executive. This review of total comgegtion is completed to assure that each
executive’s total compensation remains appropsiatempetitive and continues to meet the compensatijectives described above.

Affordability. Prior to completing the executive cash compensdhbase salary and annual cash bonuses) procesSpthgensation
and Human Resources Committee confirms that thegsed cash compensation is affordable under arglstent with ViaSat's financial
results. With respect to equity compensation, tbm@ensation and Human Resources Committee confivenavailability and affordability of
shares prior to granting the equity awards to etkeest. To the extent the Compensation and Humaonureges Committee determines that a
component of executive compensation is not affdejappropriate adjustments to that compensatiompoment are made prior to final
approval by the Compensation and Human Resourcesrittee and any subsequent recommendation to thedBo

Determination of Compensation. The Compensation and Human Resources Committethari8bard hold several meetings each year
for the review, discussion and determination ofcerti@e compensation. After reviewing, analyzing atussing each of the factors for
executive compensation described above, the Corapensand Human Resources Committee determinaadkes a recommendation to the
Board) regarding the appropriate compensationdchéndividual executive officer. However, the Canpation and Human Resources
Committee does not believe that it is appropriatestablish compensation levels based solely
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on benchmarking. The Compensation and Human Rese@ommittee relies upon the judgment of its mesmlremaking compensation
decisions, after reviewing the company’s recentguerance and carefully evaluating an executiveceffis performance during the year against
established goals, leadership qualities, operatiasalts, business responsibilities, experienaeger with the company, current compensation
arrangements and long-term potential to enhana&istdder value. While competitive market compersapaid by other companies is one of
the many factors that the Compensation and HumaonuRees Committee considers in assessing suitamés|of compensation, it does not
attempt to maintain a certain target percentildiwit. peer group or otherwise rely entirely on thata to determine executive officer
compensation. Instead, the Compensation and HureaauRces Committee incorporates flexibility intd oampensation programs and in the
assessment process to respond to and adjust fewting business environment.

We strive to achieve an appropriate mix betweeritgincentive awards and cash payments in ordendet our objectives. Any
apportionment goal is not applied rigidly and donescontrol our compensation decisions. Our migahpensation elements is designed to
reward recent results, align compensation withldtoltler interests and fairly compensate executifresugh a combination of cash and equity
incentive awards.

Components of Our Compensation Program

As discussed above, the components of our compengabgram are the following: base salary, anicaah bonuses, long-term equity-
based compensation and certain other benefitatbajenerally available to all of our employees.

Base Salary. In determining base salary, the Compensation amda#uResources Committee primarily considers (13 @thee
compensation survey results from Radford, whichegally reports a compensation range for each posi{R) compensation data of our peer
group companies prepared and analyzed by our imdepé compensation consultants, and (3) indivigeaformance and contributions. In
evaluating individual executive performance andtdbutions, the Compensation and Human Resourcesn@ittee also considers to what
extent the executive:

 sustains a high level of performan

» demonstrates leadership and success in contribistvmgrd ViaSe' s achievement of key business and financial objest
 contributes significantly to the development andation of ViaSe s lon¢-term strategy

» has a proven ability to help create stockholdeneaanc

» possesses highly developed skills and abilitiggcatito ViaSa's success

In assessing individual executive performance amdributions during fiscal 2011, the Compensatind Human Resources Committee
considered the individual contributions to theiatt@ent by the company of key strategic objectisesh as key strategic contract awards,
continued progress on the ViaSat-1 program, andubeessful integration of WildBlue. In determiniigcal 2012 base salaries for executive
officers, the Compensation and Human Resources Qbaenalso took into account other factors, inahgdiotal executive compensation,
ViaSat’s recent corporate performance and confionaif affordability under ViaSat's financial plam light of the foregoing, the
Compensation and Human Resources Committee sebhassvsalaries for each of the executive officeng. following table describes the base
salaries for fiscal 2011 and fiscal 2012 for eatbuwr Named Executive Officers.
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Fiscal Year 2011 and Fiscal Year 2012

Base Salary
Fiscal Year 201: Fiscal Year 201:
Percentage
Executive Base Salary ($) Base Salary ($) Increase (%)
Mark Dankberg 800,00( 835,00( 4.4
Chairman and Chief Executive Offic
Richard Baldridge 600,00( 625,00( 4.2
President and Chief Operating Offii
Ronald Wangerit 400,00( 425,00( 6.3
Vice President and Chief Financial Offi
Keven Lippert 344.,00( 370,00( 7.6
Vice Presider— General Counsel and Secret
Thomas Moore 375,00( 395,00( 5.3

Senior Vice President of ViaSat and PresidéiwildBlue

Annual Cash Bonuses. Consistent with our overall compensation objectieklnking compensation to performance, aligning@utive
compensation with stockholder interests and attrg&ind retaining top level executive officers ur ndustry, our Compensation and Human
Resources Committee approved annual cash bonuskschd 2011. Under our executive compensatiorgpm, targets for cash bonuses are
established as a percentage of base salary aral astard amounts are determined primarily basethemchievement of certain company
financial results and individual performance metri€or fiscal 2011, the target amount for annushdaonuses was determined by the
Compensation and Human Resources Committee primefed on industry compensation surveys and vtatidaith compensation data from
peer group companies. In determining the targetid@mounts, the Compensation and Human Resoureesiiftee also considered the
expected individual contributions of each executosgard the overall success of the company. Camstistith our compensation philosophy
discussed above, annual cash bonuses are subgtridability criteria based on ViaSat's financiabults.

For fiscal 2011, the metrics for determining anreash bonuses placed equal emphasis on ViaSatsbiimancial performance and
individual performance. The financial objectivesreveet at the beginning of the 2011 fiscal yearwaerk based on the year’s internally-
developed financial plan, which was approved byBuaaird of Directors. The individual performanceattijves for the executive officers
(excluding the Chief Executive Officer) were detered by the Compensation and Human Resources Coaeniased on input and
recommendations from our Chief Executive Officed &mesident as well as input from the CompensatihHuman Resources Committee.
These individual performance objectives are quali#an nature and not quantifiable. Each individerecutive officer’s attainment of
individual performance objectives, while made ia tontext of such pre-established objectives, sethaipon a subjective evaluation of
individual performance by the Compensation and HuRasources Committee. The annual performancecgadtn determining annual cash
bonuses, both financial and individual, are intehtdebe challenging but achievable. The table belegcribes the financial and individual
objectives (and weighting of each objective) usadidetermining annual cash bonuses for our exezatificers (other than our Chief Execut
Officer) for fiscal 2011.

Fiscal 2011 Cash Bonus Objectives

Approximate Fiscal 2011 Fiscal 2011
Performance Metric Weighting (%) Objective Actual Results
Financial—Non-GAAP Diluted Net Income Per Share Attributable ta%at, Inc. 15 $ 1.72 $ 1.3¢
Common Stockholders (:

Financial— Adjusted EBITDA (2) 5 $197.4 millior $160.8 millior
Financial— New Contract Award 12.5 $918.0 millior $853.5 millior
Financial— Total Revenue 10 $891.8 millior $802.2 millior
Financial— Net Operating Asset Turnov 7.5 5.7 5.8
Individual — Contribution Toward Achievement of Company FinahTargets 30 — —
Individual — Achievement of Individual Goa 20 — —
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(1) Non-GAAP diluted net income per share attributable t@Sat, Inc. common stockholders excludes the effeicamortization of acquire
intangible assets, acquisition-related expensesianetash stock based compensation expenses, taat dfonGAAP diluted net incom
per share is consistent with the calculation of theasure in our earnings releases, which als@uoatreconciliation to the most directly
comparable GAAP measul

(2) Adjusted EBITDA represents net income (loss) attidble to ViaSat, Inc. before interest, taxes, dejption and amortization, adjustec
exclude the effects of non-cash stock based comfiensexpense and acquisition-related expensesiséat] EBITDA is consistent with
the calculation of that measure in our earningsasts, which also contain a reconciliation to tstrdirectly comparable GAAP
measure

For purposes of determining the annual cash borfosesir Chief Executive Officer in fiscal 2011 etiCompensation and Human
Resources Committee relied on an assessment @ftoef Executive Officer completed by the Nominataomd Evaluation Committee. The
criteria used by the Nomination and Evaluation Cattaa for our Chief Executive Offices’fiscal 2011 evaluation included the following ttwm
approximately one-third of the weighting appliecetich of the three main categories):

» Company Financial Performanc Earnings per share, new contract awards, regand net operating asset turnover (at the :
levels as set forth in the table abo\

» Leadership Defining, managing and attaining corporate goakemplifying and promoting ethics and integtitsoughout the
company

» Strategic. Industry positioning, short-term and lotegm strategies, measurable progress in key bussaress and effective pursui
growth strategies

The performance metrics for determining the ancaah bonuses for our Chief Executive Officer cdrsi®oth objective and subjective
criteria. Under the objective performance facttiie,company must achieve quantifiable financiafgrarance metrics. As is the case with our
other executive officers, as described above, tfananent of our Chief Executive Officer’s leaddmshnd strategic individual performance
factors, while made in the context of the objectiviteria, is based upon a subjective evaluatiohi®individual performance by the
Compensation and Human Resources Committee witht fnpm the Nomination and Evaluation Committeecéming to its determination, t|
Compensation and Human Resources Committee dodslioat any guidelines nor are there any such stapduidelines regarding the
exercise of such discretion.

The executive bonus program does not have anygtadleshed minimum or maximum payout. At the begigrof each fiscal year, the
Board approves ViaSat's financial plan for the upow fiscal year and the Compensation and Humaoiress Committee approves the
target bonus pool (executives and employees) toufitoming fiscal year. The Board and the Compemsanhd Human Resources Committee
also retain the discretion to take additional fexiato account (such as market conditions, totatetive compensation, additional company
financial metrics or extraordinary individual cdbtrtions) and make adjustments to executive bonuogpensation to the extent appropriate.

Based upon ViaSat's financial results for fiscal 2@elative to the pre-established financial oliyest described above and the
Compensation and Human Resources Committee’s divgi@valuation of ViaSat's other corporate achiaeats during fiscal 2011 and
individual executive performance, the Compensatioth Human Resources Committee, acting under deegatauthority from the Board,
approved the cash bonuses in the table below foNamed Executive Officers for fiscal 2011 (paidistal 2012). The Compensation and
Human Resources Committee determined that the amyrgachievement relative to the pre-establishedritial objectives described above
was 81%. In making its overall determinations fe&&ato the individual component of each executivesus, the Compensation and Human
Resources Committee placed special emphasis airthreg leadership provided by the executive teatheérachievement of critical non-
financial and strategic business objectives dufiszal 2011, specifically including each executisrebntributions during the fiscal year to key
strategic contract awards, continued progress @VitaSatd program, and the successful integration of WildBlresulting in the bonus awal
reflected in the following table.
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Fiscal 2011 Cash Bonuses

Target Cast Actual Cash

Bonuses A Bonuses A

Percentage Actual Casf Percentage

of Base of Base

Executive Salary (%) Bonuses (¢ Salary (%)
Mark Dankberc 100 700,00 88
Richard Baldridge 100 500,00( 83
Ronald Wangerii 60- 75 175,00( 44
Keven Lipperi 50-75 185,00( 54
Thomas Moore 50- 75 200,00( 53

Equity-Based Compensation Consistent with our belief that equity-basethpensation is a key component of an effective @i
compensation program at growth-oriented technotmygpanies, our Board approved (upon recommendafioor Compensation and Human
Resources Committee) long-term equity awards tce@acutive officers in fiscal 2011. Our Compensatod Human Resources Committee
determined equity award levels for fiscal 2011 manner consistent with the determination of basarg and annual cash bonuses. The
Compensation and Human Resources Committee coadid®y industry compensation data, (2) individuatfgrmance and contributions,

(3) total executive compensation, and (4) the abdity and affordability of shares for equity gtaiin determining equity compensation for
executives. For fiscal 2011 equity compensationrdsyghe Compensation and Human Resources Commaitggged Compensia, independent
compensation consultant to the Compensation andaduResources Committee, to assist the Compensatthluman Resources Committee
in reviewing our list of peer group companies al a®in providing market data and recommendatreteted to equity compensation grants
for our executive officers. In addition, the Comgation and Human Resources Committee relied oryegoimpensation survey data from
Radford, which reports an equity compensation rdogeomparable positions using various metricddétermining the availability and
affordability of shares for equity grants, the Cangation and Human Resources Committee considesed t

» number of shares available for issuance under quityeplan;

* number of shares budgeted for -executive equity grant:

» expected future retention and new hire grants &zetives and nc-executives

» annual dilution (burn) rate associated with thengrd equity awards

» ViaSa’'s equity overhang level

» estimated accounting expense of potential equantgr anc

» tax consequences associated with the grant ofyegwiards

Based on the factors discussed above, our Boaah(rgcommendation from the Compensation and Hunemotces Committee)
approved equity incentive awards for our Named Htiee Officers in November 2010, the values of vihigere near or below the 80

percentile based on industry survey data. For nmfoemation on these equity awards, see the GrafrdanBased Awards in Fiscal 2011 ta
below.

Other Benefits We provide a comprehensive benefits packagd tf alir employees, including our executive offigewhich includes
medical, dental, vision care, disability insurarlie,insurance benefits, flexible spending pla@1&) savings plan, educational reimbursement
program, employee assistance program, employek ptochase plan, holidays and personal time ofthvimcludes vacation and sick days.
Certain executives also receive access to ourspaat golf club memberships. We do not currentigradefined benefit pension, deferred
compensation or supplemental executive retiremiamispgo any of our employees.

Equity Grant Process

Stock options and restricted stock units are patie@equity compensation program for many of ouplyees. Equity awards are grar
in approximately 12 month cycles. Grant approvalkficecutive officers

24



Table of Contents

occurs at meetings of the Board. Because of the eoigthy process for determining executive eqgiignts, executive equity grants are not
always made at the same time as grants to all etlggble employees. The timing of grants is nobrebnated with the release of material non-
public information. Stock option awards are madtimtmarket value on the date of grant (as defimeder our equity plan) and awards of
restricted stock units are also made in accordaittethe terms of our equity plan.

In addition to grants made each year to our cumeergloyees, stock option and restricted stock gnaibts may also be made during the
year to newl-hired employees as part of the in-hire packag&edisas to existing employees for purposes ofrtte or in recognition of
special achievements. In order to address the toegént options at multiple times during the y¢lae, Compensation and Human Resources
Committee has delegated authority to our Chief Httee Officer, President and Vice President of HarReesources to make grants to
employees other than executive officers, subjecettain guidelines and an overall share limitatibmese senior executives are each autha
to identify the award recipient and the numberrafres subject to the option grant; the CompensatiohHuman Resources Committee sets all
other terms of the awards. Grants made by theserserecutives under delegation of authority frdra Compensation and Human Resources
Committee are generally made once per quarter. Weotigrant “re-load” options, make loans to exe@st for any purpose, including to
exercise stock options, nor do we grant stock ogtt a discount.

Stock Ownership/Retention Guidelines

The Board encourages stock ownership, but belighagghe number of shares of ViaSat stock ownehddyidual members of
management is a personal decision.

Tax and Accounting Considerations

We select and implement the components of our cosgi®n program primarily for their ability to halig achieve the company’s
objectives and not on the basis of any unique efepential financial tax or accounting treatmermwséver, when awarding compensation, the
Compensation and Human Resources Committee is uhiafithe level of earnings per share dilution thdt be caused as a result of the
compensation expense related to the Compensatibhlaman Resources Committee’s actions. In addi@ttion 162(m) of the Internal
Revenue Code generally sets a limit of $1.0 milborthe amount of annual compensation (other teatio enumerated categories of
performance-based compensation) that we may déaluietderal income tax purposes for certain covéndividuals. While we have not
adopted a policy requiring that all compensatioméductible, the Compensation and Human Resourgesttee will continue to review the
Section 162(m) issues associated with possible fioations to our compensation arrangements in ig0&2 and future years and will, where
reasonably practicable and consistent with ourrtass goals, seek to qualify variable compensatiih o our executive officers for an
exemption from the deductibility limitations of Siem 162(m) while maintaining a competitive, perfance-based compensation program.

Compensation Committee Report

The Compensation and Human Resources Committeretiasved and discussed the Compensation Discuasidmnalysis with
management and, based on such review and discastfienCompensation and Human Resources Comneiteenmended to the Board of
Directors that the Compensation Discussion and ysigbe included in this proxy statement.

The information contained in this Compensation CiattemReport shall not be deemed to be “solicitingterial,” to be “filed” with the
SEC or be subject to Regulation 14A or Regulatiéd@ dr to the liabilities of Section 18 of the Séties Exchange Act of 1934, and shall not
be deemed to be incorporated by reference intdfiting of ViaSat, except to the extent that Via§scifically incorporates it by reference into
a document filed under the Securities Act of 193Bi@ Securities Exchange Act of 1934.

Respectfully Submitted by the
Compensation and Human Resources Committee

Jeffrey Nash (Chair)
John Stenbit
Harvey White
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Summary Compensation Table

The following table sets forth the compensatiomedrduring the fiscal years ended April 1, 2011sil&h 2010 and April 3, 2009 by our
Chief Executive Officer and Chief Financial Officas well as our three other most highly compeusatecutive officers (collectively, the
Named Executive Officers

Non-Equity
Incentive Plan
All Other
Fiscal Bonus Stock Option Compensatior ~ Compensatior
Salary Awards Awards Total

Name and Principal Position Year $ ()] $) (1) $) (1) $) (2) $) (3 (&)
Mark Dankberg 2011 800,00( — 1,453,201 1,510,00! 700,000 11,334 4,474,53!

Chairman and Chie 201(C 700,00( — 1,472,501 1,608,69! 800,000 45,240 4,626,43!

Executive Officel 200¢ 640,00( — 609,00( 649,61: 700,000 11,675 2,610,281
Richard Baldridge 2011 600,00( — 761,18t 790,95! 500,000 11,404 2,663,54!

President and Chit 201(C 530,00( — 736,25( 804,34! 600,000 26,425 2,697,021

Operating Officel 200¢ 490,00( — 355,25( 378,94( 400,000 18,613 1,642,80:
Ronald Wangeri 2011 400,00( — 276,81« 287,62( 175,000 10,163 1,149,59°

Vice President an 201(C 370,00( — 270,94( 295,99¢ 245,000 9,108 1,191,04

Chief Financial Office 200¢ 355,00( — 121,80( 129,92: 215,000 8,322 830,04«
Keven Lipper 2011 344,00( — 259,50( 269,64« 185,000 1,654 1,059,79:

Vice Presiden— Genera 201cC 310,00( — 270,94( 295,99¢ 190,000 — 1,066,93!

Counsel and Secreta 200¢ 280,00( — 243,60( — 160,000 8,400 692,00(
Thomas Moore 2011 375,00( — 276,81 287,62( 200,000 8,535 1,147,96!

Senior Vice President « 201( 350,00( — 412,30( 154,73: 215,000 8,250 1,140,28

ViaSat and President of WildBIt 200¢ 300,00( — 243,60( — 175,000 11,500 730,10(

(1) This column represents the aggregate grant datedhie, calculated in accordance with SEC ruléstack options and restricted stc
units granted in fiscal 2011, 2010 and 2009. Tleseunts generally reflect the amount that the comexpects to expense in its
financial statements over the award’s vesting salge@dnd do not correspond to the actual valuewibbe realized by the Named
Executive Officers. For additional information dretvaluation assumptions used in the calculatichege amounts, refer to note 1 to the
financial statements included in our annual reparfForm 1-K for the respective year end, as filed with theCS

(2) Represents amounts paid under our annual bonusapnc

(3) The amounts for fiscal 2011 include the followingimbursement of club dues for Mr. Wangerin indneount of $1,313; patent awai
for Mr. Dankberg in the amount of $2,250; and matg01(k) contributions for Messrs. Dankberg, Balge, Wangerin, Lippert and
Moore in the amount of $9,084, $11,404, $8,8506%4 and $8,535, respective
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Grants of Plan-Based Awards in Fiscal 2011

The following table sets forth information regarmgligrants of plan-based awards to each of the Ndwedutive Officers during fiscal

2011.
All
Other
Stock
Awards:
Number Al O_ther .
Estimated Future Payouts Under Aorg'r(ér;_ Exercise
Non-Equity Incentive Plan ¢ N Wb of Grant
Awards (1) 0 umber o or Base Dat_e
Shares Price of Fair
of Stock Securities Value of
Underlying . Stock
Threshold Maximum or Units Option an_d
Awards Option
Grant Target Options ($/Sh) Awards
Name Date ($) (%) (%) #) (2) # 3) ] (%) (5)
Mark Dankberg — — 800,00( — — — — —
11/10/2011 — — — 35,00( — — 1,453,201
11/10/2011 — — — — 105,00( 41.52 1,510,00!
Richard Baldridge — — 600,00( — — — — —
11/10/2011 — — — 18,33: — — 761,18t
11/10/201 — — — — 55,00( 41.52 790,95!
Ronald Wangeril — — 260,00( — — — — —
11/10/2011 — — — 6,667 — — 276,81«
11/10/2011 — — — — 20,00( 41.52 287,62(
Keven Lipper — — 205,00( — — — — —
11/10/2011 — — — 6,25( — — 259,50(
11/10/201 — — — — 18,75( 41.52 269,64
Thomas Moort¢ — — 220,00( — — — — —
11/10/2011 — — — 6,667 — — 276,81«
11/10/2011 — — — — 20,00( 41.52 287,62(

(1)

(2)
(3)
(4)

()

Represents target amounts payable under our aocastalbonus program for fiscal 2011. Actual amopatd to the Named Executi
Officers pursuant to such bonus program are died@s the Summary Compensation Table above underdtumn heading Non-Equity
Incentive Plan Compensation. The material ternth®bonus program are described in the Compendatgmussion and Analysis
section above

Stock awards vest in four equal annual installmeres the course of four years measured from thetgtate

Options vest and become exercisable in four equala installments over the course of four yearasueed from the grant da

The exercise price for option awards is the fairketvalue per share of our common stock, whiateifined under our 1996 Equi
Participation Plan as the closing price per sharthe grant date

This column represents the grant date fairejatalculated in accordance with SEC rules, of eaghity award. These amounts generally
reflect the amount that the company expects torese@ its financial statements over the awaxdsting schedule, and do not corresj
to the actual value that will be realized by theri¢a Executive Officers. For additional informatiom the valuation assumptions used in
the calculation of these amounts, refer to notethe financial statements included in our annepbrt on Form 10-K for the fiscal year
ended April 1, 2011, as filed with the SE
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Outstanding Equity Awards at 2011 Fiscal Year End
The following table lists all outstanding equity ads held by each of the Named Executive Officersfaipril 1, 2011.

Name
Mark Dankberg

Richard Baldridge

Ronald Wangeril

Keven Lipperl

Thomas Moor¢

Option Awards

Stock Awards

Equity Incentive
Plan Awards

Market
or
Number Payout
Equity of Value of
Incentive Market Unearnec Unearnec
Plan Value of
Awards: Number  gpares o
» Number of Sh.ares, Sh_ares,
Number of Securities of Shares Units or Units or
Underlying Unexercised Securities or Units Units of Other Other
Options (#) Underlvi of Stock Stock Rights Rights
ying
Unexercisec Optio_n Optio_n ;:232 ;:232 ;232 ;:232
Exercise  Expiration Not Not Not Not
Grant Unearned Vested Vested Vested Vested
Date Exercisable Unexercisable (1  Options (#)  Price ($ Date #) (2 (%) 3) #) $)
12/11/200 80,00( — — 13.1¢  12/11/201 — — — —
12/18/200: 60,00( — — 18.2f  12/18/201. — — — —
12/16/200. 80,00( — — 21.0z  12/16/201 — — — —
10/11/2001 116,25( — — 26.1f  10/11/201: — — — —
5/28/200t 45,00( 45,00( — 20.3( 5/28/201: — — — —
11/10/200! 37,50( 112,50( — 29.4t  11/10/201! — — — —
11/10/201 — 105,00( — 41.52 11/10/201 — — — —
5/28/200t — — — — — 15,00( 587,25( — —
11/10/200! — — — — — 37,50 1,468,12! — —
11/10/2011 — — — — — 35,00 1,370,25! — —
12/11/200 50,00( — — 13.1¢  12/11/201 — — — —
12/18/200: 45,00( — — 18.2¢  12/18/201 — — — —
12/16/200. 55,00( — — 21.0z  12/16/201 — — — —
10/11/2001 90,00( — — 26.1f  10/11/201. — — — —
5/28/200: 26,25( 26,25( — 20.3( 5/28/201: — — — —
11/10/200! 18,75( 56,25( — 29.4t  11/10/201! — — — —
11/10/201: — 55,00( — 41.52 11/10/201 — — — —
5/28/200t — — — — — 8,75( 342,56! — —
11/10/200! — — — — — 18,75( 734,06! — —
11/10/2011 — — — — — 18,33: 717,73 — —
12/16/200. 30,00( — — 21.0z  12/16/201 — — — —
10/11/2001 37,50( — — 26.1f  10/11/201: — — — —
5/28/200t 9,00( 9,00( — 20.3( 5/28/201: — — — —
11/10/200! 6,90( 20,70( — 29.4t  11/10/201! — — — —
11/10/2011 — 20,00( — 4152  11/10/201 — — — —
5/28/200t — — — — — 3,00(¢ 117,45( — —
11/10/200! — — — — — 6,90( 270,13 — —
11/10/2011 — — — — — 6,667 261,01 — —
11/08/200. 3,60( — — 18.7:  11/08/201. — — — —
10/11/2001 7,50( — — 26.1f  10/11/201 — — — —
11/10/200! 6,90( 20,70( — 29.4  11/10/201! — — — —
11/10/2011 — 18,75( — 41.5;  11/10/201 — — — —
5/28/200: — — — — — 6,00( 234,901 — —
11/10/200! — — — — — 6,90C 270,13 — —
11/10/2011 — — — — — 6,25( 244,68t — —
2/71200¢ 18,75( 18,75( — 19.7¢ 2/7/201¢ — — — —
2/11/2011 3,75( 11,25( — 28.2¢ 2/11/2011 — — — —
11/10/2011 — 20,00( — 41.5;  11/10/201 — — — —
5/28/200t — — — — — 6,00C 234,90( — —
11/10/200! — — — — — 10,50( 411,07! — —
11/10/2011 — — — — — 6,667 261,01 — —
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(1) Options vest and become exercisable in four equal@ installments over the course of four yearasueed from the grant da
(2) Stock awards vest in four equal annual installmewes the course of four years measured from thatgtate

(3) Computed by multiplying the market price of our goon stock ($39.15) on April 1, 2011 (the last d&fiszal 2011) by the number
shares subject to sustock award

Option Exercises and Stock Vested in Fiscal 2011

The following table provides information concerniexgrcises of stock options by and stock awardeddsr each of the Named
Executive Officers during fiscal 2011.

Option Awards Stock Awards
Number of Number of Value
Shares Acquirec Shares Acquirec Realized or
Value
Realized on

on Exercise Exercise on Vesting Vesting
Name # ®@O #
Mark Dankberg 60,00( 1,575,36! 23,22¢ 920,43:
Richard Baldridge 35,00( 1,003,34! 13,12¢ 516,38:
Ronald Wangeril 20,00( 349,50: 4,841(2) 191,4242)
Keven Lipper — — 6,13: 231,14«
Thomas Moore 37,50( 807,82! 6,50( 241,71(

(1) The value realized equals the difference betvibe closing market price of our common stocklendate of exercise and the option
exercise price, multiplied by the number of shdoesvhich the option was exercise
(2) Mr. Wangerin deferred 100% of his restricted stonok awards vested during fiscal 2011. All res&tstock units noted in the tal

above for Mr. Wangerin vested during fiscal 201ut, the underlying shares for these awards hadetdbgen delivered or acquired as of

the end of fiscal 201:

Equity Compensation Plan Information
The following table provides information as of Atj 2011 with respect to shares of ViaSat commooksthat may be issued under

existing equity compensation plans. In accordanitie tive rules promulgated by the SEC, the tablesdu® include information with respect to

shares subject to outstanding options granted weglgty compensation arrangements assumed byamnimection with mergers and
acquisitions of the companies that originally geahthose options.

@ O ©

Number of : Number of
Securities to be Weighted Average Securities
Issued Upon Remaining Available
Exercise of Exercise Price of for Future Issuance Under
Outstanding Outstanding Equity Compensation Plan:
Options, Warrants Options,
Warrants (Excluding Securities
Plan Category and Rights (#)(1) and Rights ($) Reflected in Column (a)) (#
Equity compensation plans appro 5,326,39(3) 16.17 3,782,92.(4)
by security holders (2
Equity compensation plans r — — —
approved by security holde
Total 5,326,39 16.15 3,782,92.
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(1) Pursuantto SEC rules, this column does not reflptibns assumed in mergers and acquisitions wherplans governing the options \
not be used for future awards. As of April 1, 204 1¢tal of 62,535 shares of ViaSat common stodkewssuable upon exercise of
outstanding options under those assumed arrangenidrg weighted average exercise price of thosstianding options is $14.07 per
share

(2) Consists of two plans: (a) the 1996 Equity Partiigm Plan of ViaSat, Inc., and (b) the ViaSat, [Employee Stock Purchase Pl

(3) Excludes purchase rights currently accruing unidenfiaSat, Inc. Employee Stock Purchase F

(4) Includes shares available for future issuammeuthe ViaSat, Inc. Employee Stock Purchase Rlamf April 1, 2011, 539,146 shares of
common stock were available for future issuancesuttte plan

Pension Benefits

None of our Named Executive Officers participatesri has account balances in qualified or goafified defined benefit plans sponsc
by us.

Nonqualified Deferred Compensation

None of our Named Executive Officers participatesii has account balances in rourlified defined contribution plans or other defel
compensation plans maintained by us.

Potential Payments Upon Termination

ViaSat provides for certain severance benefithéndvent that an executive’s employment is invairilyt or constructively terminated
within two months prior to or within 18 months folling a change in control. We believe that reastenséverance benefits provide for a st
work environment by reinforcing and encouragingdbatinued attention and dedication of our key afiges to their duties of employment
without personal distraction or conflict of inter@s circumstances which could arise from the omre of a change in control.

In July 2010, we entered into change in controbsance agreements (Change in Control Agreementis)each of the Named Executive
Officers. Under each Change in Control Agreementhé event an executive’s employment is terminhie®iaSat without “cause” or the
executive resigns for “good reason,” in either ¢agthin two months prior to or within 18 monthdléwing a “change in control”gs each ter
is defined in the Change in Control Agreement),akecutive will be entitled to receive the followiim lieu of any severance benefits to which
such executive may otherwise be entitled undersamgrance plan or program:

+ the executive’s fully earned but unpaid base salahen due, through the date of termination, plusther benefits to which the
executive may be entitled for such peri

* alump sum cash payment based on a multipliere&tim of the executi’s then current annual base salary and target anask
bonus (the multiplier used is 3.0 for the positidrChief Executive Officer and President, and 20the remaining Named Executive
Officers);

» continuation of health and other benefits for agaeof 18 months following the date of terminati@md

« full vesting of any outstanding equity awar

As a condition to the executive’s receipt of anyhef post-termination benefits described aboveexeeutive must (1) execute a written
general release of all claims against us, and{@3e an employee proprietary information and mtiees agreement. The severance benefits
payable under the Change in Control Agreementsbgilleduced by any severance benefits payable tuythe executive under any other
policy, plan, program, agreement or arrangemerg. Glange in Control Agreements continue for suéeessme-year terms unless ViaSat or
the executive provides notice of non-renewal.

The following table sets forth the intrinsic valubat the Named Executive Officers would derivéhia event of a hypothetical
(1) termination of employment by ViaSat without sator as a result of the Named Executive OffcegSignation for good reason, and (2)
termination occurred within two months prior to or
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within 18 months following a change in control. Thable assumes that the termination hypotheticadurred on April 1, 2011, the last day of
fiscal 2011, and that the Change in Control Agregsere in effect as of such date.

Earned But Intrinsic L
Value of Intrinsic
Unpaid COBRA Accelera?ed A(\:/caellueera(?; d
Base Accrued Severance Payments Stock Options Restricted
Salary Vacation Payment Stock Units Total
Name ($) (1) $) (2) $) $) (3) ($) (4) ($) (5) ($)
Mark Dankberc 15,38¢ 153,84¢ 4,800,001 29,12 1,690,65! 3,425,62! 10,114,63
Richard Baldridge 11,53¢ 102,51¢ 3,600,00! 29,12 910,08 1,794,36: 6,447,62
Ronald Wangerit 7,692 59,02¢ 1,320,001 29,12 323,04( 648,59¢ 2,387,47!
Keven Lipper 6,61°¢ 56,10: 1,098,001 29,12 156,35: 749,72 2,095,91!
Thomas Moore¢ 7,212 40,63¢ 1,190,001 29,12 438,82! 906,98t 2,612,78:

(1) Represents the fully earned but unpaid salary &gdf 1, 2011.

(2) Represents accrual for vacation that had not keemtas of April 1, 201!

(3) Amounts shown equal an aggregate of 18 months &RAOpayments for the Named Executive Offic

(4) The intrinsic value of accelerated stock oggitmbased on the difference between the market pfiour common stock on April 1, 2011
($39.15) and the option exercise price, multipliydhe number of shares for which the option waekcated

(5) The intrinsic value of accelerated restricted stoeks is computed by multiplying the market prafeour common stock on April 1, 20:
($39.15) by the numbeof shares that were accelerat

Director Compensation
The following table sets forth the compensatiomedrduring the fiscal year ended April 1, 2011 agteof our non-employee directors.

Change in
oy and Nonauaifs
Fees All Other

E?lr:’n;g Stock Option Compensatior Co?n?)fg;rseadtion Compensatior

in Cash Awards Awards Earnings Total
Name ®) ® @ $) (2 $) $) $) $)
Robert Johnson 68,25( 62,73¢ 65,62 — — — 196,60°
B. Allen Lay 64,75( 62,73¢ 65,62 — — — 193,10°
Jeffrey Nast 71,25( 62,73¢ 65,62 — — — 199,60°
John Stenbi 61,00( 62,73¢ 65,62 — — — 189,35°
Michael Targoft 52,00( 62,73¢ 65,62 — — — 180,35°
Harvey White 67,00( 62,73t 65,62 — — — 195,35°

(1) This column represents the aggregate grantfditealue, calculated in accordance with SECsutd restricted stock units granted in
fiscal 2011. These amounts generally reflect thewarhthat the company expects to expense in i firal statements over the award’s
vesting schedule, and do not correspond to thebealue that will be realized by the non-emplog@ectors. For additional information
on the valuation assumptions used in the calculaifdhese amounts, refer to note 1 to the findrstéements included in our annual
report on Form 10-K for the fiscal year ended AfriR011, as filed with the SEC. The aggregate rexrbrestricted stock units
outstanding at the end of fiscal 2011 for eachatiinewas as follows: Dr. Johnson (1,600); Mr. L&y600); Dr. Nash (1,600); Mr. Stenbit
(1,600); Mr. Targoff (1,600); and Mr. White (1,60

(2) This column represents the aggregate grantfditealue, calculated in accordance with SECsuté stock options granted in fiscal
2011. These amounts generally reflect the amowatitie company expects to expense in its finastééments over the award’s vesting
schedule, and do not correspond to the a
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value that will be realized by the r-employee directors. For additional information ba valuation assumptions used in the calcule

of these amounts, refer to note 1 to the finarstetiements included in our annual report on ForrK I6r the fiscal year ended April 1,
2011, as filed with the SEC. The aggregate numbstoek options outstanding at the end of fiscal 2for each director was as follows:
Dr. Johnson (86,000); Mr. Lay (86,000), of which@®I0 shares are held by Lay Ventures L.P.; Dr. N@6{800); Mr. Stenbit (75,000);
Mr. Targoff (85,000); and Mr. White (45,00(

Directors who are employees of the company, sudraPankberg, do not receive any additional congagion for their services as
directors. Non-employee directors are entitledeteive an annual retainer for their service ingimunt of $30,000 as a member of the Board,
$12,000 for the chair of the Audit Committee, $& 00r the chair of the Compensation and Human RessuCommittee, $3,000 for the chair
of the other Board committees, $6,000 as a non-chamber of the Audit Committee, $4,000 as a naairainember of the Compensation and
Human Resources Committee, and $2,000 as a nonrokaiber of the other Board committees. In addjteach non-employee director
receives a meeting fee of $2,000 for each Boardingeattended, $1,500 for each committee meetitepded as the chair of such committee,
and $1,000 for each committee meeting attendechas-&hair member of such committee. The meetiegfed to non-employee directors for
participation via telephone for each Board meetingommittee meeting is one-half of the regular tingefee. At the time of initial election to
the Board, each non-employee director is grant@d®3restricted stock units and an option to purel®a800 shares of our common stock, and
at each subsequent annual meeting of stockholei@eh, non-employee director is entitled to receivaraual equity grant in the form of 1,600
restricted stock units and an option to purchaB8(Gshares of our common stock. Members of the@ofbDirectors are reimbursed for
expenses incurred in attending Board and committeetings, and in connection with Board relatedvas.

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation and Human ResoGnremittee for the 2011 fiscal year were Dr. Ndgh, Stenbit and Mr. White.
During fiscal 2011, no interlocking relationshipigrd between any member of the Compensation angbaHResources Committee and any
member of any other company’s board of directorsomnpensation committee.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Review and Approval of Related Party Transactions

The Audit Committee (or another independent bodghefBoard of Directors, such as the disinterestethbers of the Board) reviews
transactions that may be “related person transatiovhich are transactions between ViaSat ande@lpersons where the amount involved
exceeds $120,000 in a single fiscal year and irchwvhirelated person has a direct or indirect nalterierest. Under SEC rules, a related person
is a director, director nominee, executive offideneficial owner of more than 5% of ViaSat comrstotk and their respective immediate
family members. As set forth in the Audit Committdearter, the members of the Audit Committee, BWlbom are independent directors,
review and approve or ratify any related personsaation that is required to be disclosed in thixp statement in accordance with SEC rules.
In the course of its review and approval or ragificn of a disclosable related person transacti@Audit Committee or the disinterested
members of the Board may consider:

» the nature of the related per’s interest in the transactic

» the material terms of the transaction, includintheiit limitation, the amount and type of transact

» the importance of the transaction to the relatedqe

» the importance of the transaction to the comp

» whether the transaction would impair the judgméra director or executive officer to act in the bieserest of the company; a
» any other matters the Audit Committee or the Baems appropriat

Related Party Transactions

Michael Targoff, a director of ViaSat since Febyua@03, currently serves as the Chief Executivéd@ff President and Vice Chairman
of Loral Space & Communications Inc. (Loral), thergnt of Space Systems/Loral, Inc. (SS/L), andsis a director of Telesat Holdings Inc., a
joint venture company formed by Loral and the RuBléctor Pension Investment Board to acquire Te@asaada in October 2007. Jc
Stenbit, a director of ViaSat since August 2004palurrently serves on the board of directors gALdn January 2008, we entered into several
agreements with SS/L, Loral and Telesat Canadéerkta our anticipated high capacity satellite eystUnder a satellite construction contract
with SS/L, we purchased a new high-capacity Ka-bspat beam satellite (ViaSat-1) designed by uscamdtructed by SS/L for approximately
$209.1 million, subject to purchase price adjustméased on satellite performance. In additionentered into a beam sharing agreement
Loral, whereby Loral is responsible for contribgtih5% of the total costs (estimated at approxirga6l7.6 million) associated with the
ViaSat-1 satellite project. On March 1, 2011, Laratered into agreements with Telesat Canada pursuavhich Loral assigned to Telesat
Canada all of Loral’s rights and obligations wid#spect to the Canadian beams on ViaSat-1. In Fsb2040, we entered into an agreement
with a subsidiary of Loral for the provision of t@n RF equipment and services to be integratedthe Loral gateways to enable Loral to
provide commercial service using the Loral payloadviaSat-1. The contract is valued at approxinya$@l.8 million before the exercise of
options. Our agreements with SS/L, Loral and T¢l€samada were approved by the disinterested merolbers Board of Directors, after a
determination by the disinterested members of aar® that the terms and conditions of such agretnveere fair to and in the best interests
of ViaSat and its stockholders. During fiscal 20W#&, paid $25.0 million to SS/L for the constructminiViaSat-1 and, as of April 1, 2011, we
had no outstanding payables relating thereto. [Quigtal 2011, we also received $8.2 million fro®/ISunder the beam sharing agreement
with Loral and, as of April 1, 2011, we had an interal amount of outstanding receivables relatimgréto. In the ordinary course of business,
we recognized $3.3 million of revenue and rece$@® million in cash related to SS/L during fis2atL1 and, as of April 1, 2011, we had $1.4
million in collection in excess of revenues andedefd revenues related to the contract with S®/laddition, in the ordinary course of
business, we received $1.2 million in cash fromre$at Canada, we recognized $2.2 million of expegis¢ed to Telesat Canada and we paid
$7.2 million during fiscal 2011 to Telesat Canafifhother amounts related to SS/L and Telesat Caweere not material.
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In July 2011, we entered into a development andcsEagreement with frog design, Inc. for user eigmee design services related to our
WildBlue network. We agreed to pay frog design $006 for such services. The sister-in-law of ThoMa®re, Senior Vice President of
ViaSat and President of WildBlue, serves as Chigér@ting Officer of frog design.

A brother of Mark Dankberg, ViaSat's Chairman arfde® Executive Officer, is a tax partner with Détei& Touche LLP. In the
ordinary course of business, we have engaged, aydmthe future engage, Deloitte to provide tarszdting and other services. During fiscal
2011, we paid Deloitte approximately $769,500 farse services. Another brother of Mr. Dankbergripleyed by ViaSat as an information
systems architect. He earned an aggregate of appately $161,000 in base salary and bonus durgwafi2011, and participates in our equity
award and benefit programs.

A brother of Mark Miller, ViaSat's Chief Technic@lfficer, is a software engineer at ViaSat. He edme aggregate of approximately
$139,500 in base salary and bonus during fiscal 2@th respect to his employment, and participatesur equity award and benefit prograi
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AUDIT COMMITTEE REPORT

The purpose of the Audit Committee is to assisBbard of Directors in its general oversight of S&'s financial reporting, internal
control and audit functions. The Audit Committeednprised solely of independent directors, asneeffin the applicable Nasdaqg and SEC
rules. The Audit Committee operates under a wrisiedit committee charter adopted by the Board oé®ors. A copy of the audit committee
charter can be found on the Investor Relationd@eof ViaSat's website ahvestors.viasat.comThe composition of the Audit Committee,
attributes of its members and the responsibilibiethe Audit Committee, as reflected in its writtelmarter, are intended to be in accordance
applicable requirements for corporate audit coneagt

Management is responsible for the preparationgotation and integrity of ViaSat's financial statts, accounting and financial
reporting principles, establishing and maintaingngystem of disclosure controls and procedureabksiiing and maintaining a system of
internal controls, and procedures designed toifatglcompliance with accounting standards andiegiple laws and regulations.
PricewaterhouseCoopers LLP, ViaSat's independgistered public accounting firm, is responsiblegerforming an independent audit of the
consolidated financial statements and expressimaparion on the conformity of those financial stagnts with generally accepted accounting
principles, as well as expressing an opinion orefifectiveness of ViaSat’s internal control overdfincial reporting. The Audit Committee
periodically meets with PricewaterhouseCoopers Lkih and without management present, to discussehults of their examinations, their
evaluations of ViaSat's internal controls and therall quality of ViaSat's financial reporting. Theidit Committee members are not
professional accountants or auditors, and theictfans are not intended to duplicate or to cettify activities of management or the
independent registered public accounting firm.

The Audit Committee has reviewed and discussedtigied consolidated financial statements for fi264.1 with management and
PricewaterhouseCoopers LLP. Specifically, the A@ditmmittee reviewed with PricewaterhouseCoopers, ! is responsible for
expressing an opinion on the conformity of thosdited financial statements with generally acceptecbunting principles, its judgments as to
the quality, not just acceptability, of the accongtprinciples, reasonableness of significant judgts, and clarity of disclosures in the finan:
statements. The Audit Committee also discussed RrittewaterhouseCoopers LLP the matters requirée thiscussed by the Statement on
Auditing Standards No. 61, as amended (AICPA, Rgitmal Standards, Vol. 1, AU section 380), as setbpy the Public Company
Accounting Oversight Board in Rule 3200T.

The Audit Committee has received from Pricewatese@oopers LLP the written disclosures and lettgnired by applicable
requirements of the Public Company Accounting OgétsBoard regarding PricewaterhouseCoopers LLBrsraunications with the Audit
Committee concerning independence, and has distusge PricewaterhouseCoopers LLP its independémee ViaSat.

In reliance on these reviews and discussions, tiitAommittee has recommended to the Board ofdbirs that ViaSat's audited
financial statements be included in ViaSat’'s anmepbrt on Form 10-K for the fiscal year ended Apri2011 for filing with the SEC.

The information contained in this Audit Committesp8&t shall not be deemed to be “soliciting matktito be “filed” with the SEC or
be subject to Regulation 14A or Regulation 14Coahe liabilities of Section 18 of the Securitieckange Act of 1934, and shall not be
deemed to be incorporated by reference into amgfibf ViaSat, except to the extent that ViaSatifipally incorporates it by reference into a
document filed under the Securities Act of 193BherSecurities Exchange Act of 1934.

Respectfully Submitted by the Audit Committee

Harvey White (Chair)
B. Allen Lay

Robert Johnson
Jeffrey Nash
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OTHER MATTERS

Stockholder Proposals for Inclusion in ViaSat's 20roxy Statement. Stockholders of ViaSat may submit proposals on enstt
appropriate for stockholder action at meetingswfsiockholders in accordance with Rule 14a-8 pigatad under the Securities Exchange
Act of 1934. To be eligible for inclusion in ourgxy statement relating to the 2012 annual meetfrejazkholders, proposals must satisfy the
conditions established by the SEC for stockholdepgsals to be included in the proxy statement,ranst otherwise be received by ViaSat no
later than August 18, 2012, unless the date o2€i2 annual meeting is changed by more than 30fdaysthe anniversary of our 2011 ann
meeting, in which case the deadline will be adah in Rule 14a-8. Such proposals must be dedivéo ViaSat, Inc., Attention: Corporate
Secretary, 6155 El Camino Real, Carlsbad, Caliéo®#009, with a copy to ViaSat, Inc., Attention:n@eal Counsel at the same address.

Stockholder Proposals for Presentation at the 28h8ual Meeting. If a stockholder wishes to present a proposal a206d2 annual
meeting of stockholders without including the prsalan our proxy statement relating to that meetg bylaws provide that the proposal
must be received by ViaSat no earlier than theectiddbusiness on the 120 day nor later than treeadd business on the 90 day prior to the
anniversary of our 2011 annual meeting, and mingretise satisfy the conditions set forth in ouraws for stockholder proposals. As a result,
proposals submitted pursuant to these provisiomsiobylaws must be received no earlier than theecbf business on September 29, 2012
no later than the close of business on Octobe@92. However, in the event that the date of tHE22ehnual meeting is advanced by more
30 days or delayed by more than 60 days from thévarsary of the 2011 annual meeting, notice bystieekholder must be received no earlier
than the close of business on the 20 day pritre®012 annual meeting and no later than the cbbasiness on later of (1) the 90 day
prior to the 2012 annual meeting or (2) thehl0 fddpwing the earlier of (a) the day on which netiof the 2012 annual meeting was mailed
or (b) the date on which public announcement ofdidie of the 2012 annual meeting is first made &B¥t. Such proposals must be delivered
to ViaSat, Inc., Attention: Corporate SecretanybB®EI Camino Real, Carlsbad, California 92009, waitbopy to ViaSat, Inc., Attention:
General Counsel at the same address. If the sthEdtfails to give timely notice, the proxy cardiveionfer discretionary authority on the
individuals named as proxies to vote the sharezsepted by the proxies in accordance with theit juelgment.
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Using ablack ink pen, mark your votes with & as shown in
this example. Please do not write outside the desigl area:

PROXY CARD FOR ANNUAL MEETING

q PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

A
. Proposals — The ViaSat Board of Directors unanimoug recommends that stockholders vote “FOR” all thedirector nominees
listed in Proposal 1, “FORProposals 2 and 3, and “2 YEARS” on Proposal 4.

1. Election of Directors For  Withhold
Mark Dankberg D I:I
Michael Targoff D I:I

Harvey White D D
For  Against Abstain

2. Ratification of Appointment of PricewaterhouseCaspeLP as ViaSas Independent Registel D D D
Public Accounting Firn
For  Against Abstain
3. Advisory Vote on Executive Compensation D I:I I:I

1Year 2Years 3Years Abstain
4. Advisory Vote on the Frequency of Holding Futurevistry Votes on Executive Compensation D D D D

a Authorized Signatures— Date and Sign Below— This section must be completed for your vote to beounted.

Please sign your name(s) EXACTLY as your name(peag(s) on this proxy card. If shares are heldtlpireach joint holder must sign. When signing rastee, executor, administra
guardian, attorney or corporate officer, pleasetprour full title.

Date (mm/dd/yyyy— Please print date belo\ Signature 1 — Please keep signature within the b Signature 2 (Joint Owner) 4ease keep signature within the

/ /

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD.

C 12345678290 JMNT : it :
N {UPX 1165751 iy Y 3

CICREN
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting
The proxy materials for the ViaSat annual meetihgtockholders, including the proxy statement amauel report to stockholders, are available overititernet on the Investor Relatiol
section of our website atvestors.viasat.com.
Electronic Access To Future Documents

If you wish to access all future proxy statememid annual reports via the internet as they becoraadle, please consent by marking the approphatebelow. Choosing to receive
your future proxy materials electronically will lpalis conserve natural resources and reduce the @fgstinting and distributing our proxy materialis consent will remain in effect
until you notify our transfer agent, Computershérgemail that you wish to resume mail delivery loé {proxy statement and annual report.

g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

PROXY CARD

ViaSal

VIASAT, INC.
ANNUAL MEETING OF STOCKHOLDERS
JANUARY 27, 2012
THIS PROXY IS SOLICITED ON BEHALF OF THE VIASAT BOA RD OF DIRECTORS

The undersigned revokes all previous proxies, ackeniges receipt of the notice of annual meetingstotkholders and the accompanying proxy statensemt, hereby appoints Mz
Dankberg and Keven Lippert, jointly and severalijth full power of substitution to each, as proxafghe undersigned, to represent the undersignddavote all shares of common st
of ViaSat, Inc. that the undersigned is entitlediate, either on his or her own behalf or on beb&lin entity or entities, at the annual meetingtotkholders of ViaSat, Inc. to be helc
January 27, 2012 at 8:30 a.m. Pacific Time at B856amino Real, Founders Hall, Carlsbad, Califo®2809, and at any adjournments and postponemesisof, with the same force ¢
effect as the undersigned might or could do if peadly present.

THE SHARES REPRESENTED BY THIS PROXY CARD WILL BE V OTED AS INSTRUCTED BY THE STOCKHOLDER. IF NO INSTRU CTIONS ARE SPECIFIED, THE
SHARES WILL BE VOTED “FOR” ALL THE DIRECTOR NOMINEE S LISTED IN PROPOSAL 1, “FOR” PROPOSALS 2 AND 3, AND “2 YEARS” ON PROPOSAL 4. IF
ANY OTHER BUSINESS IS PROPERLY PRESENTED AT THE ANNUAL MEETING, OR ANY ADJOURNMENTS OR POSTPONEMENTS T HEREOF, THIS PROXY CARD
WILL CONFER DISCRETIONARY AUTHORITY ON THE INDIVIDU ALS NAMED AS PROXIES TO VOTE THE SHARES REPRESENTED BY THE PROXIES IN
ACCORDANCE WITH THEIR BEST JUDGMENT.

Non-Voting Items.

Change of Address —Please print new address belc ELECTRONIC ACCESS TO FUTURE DOCUMENTS | Consent
If you consent to use the internet to access dliréunotices ¢
stockholder meetings, proxy statements and anmyarts issued t D
ViaSat (electronic access), please mark this beg.above for detail

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD.

B SEE REVERSE SIDE TO BE SIGNED AND DATED ON REVERSE SIDE SEE REVERSE SIDE +




