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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

September 20, 2012

8:30 a.m. Pacific Time

Dear Fellow Stockholder:

You are cordially invited to attend our 2012 annual meeting of stockholders, which will be held on September 20, 2012 at 8:30 a.m. Pacific
Time at the corporate offices of ViaSat located at 6155 El Camino Real, Founders Hall, Carlsbad, California. We are holding the annual meeting
for the following purposes:

1. To elect Robert Johnson and John Stenbit to serve as Class I Directors for a three-year term to expire at the 2015 annual
meeting of stockholders.

2. To ratify the appointment of PricewaterhouseCoopers LLP as ViaSat�s independent registered public accounting firm for the
fiscal year ending March 29, 2013.

3. To conduct an advisory vote on executive compensation.

4. To approve an amendment to the 1996 Equity Participation Plan.

5. To transact other business that may properly come before the annual meeting or any adjournments or postponements of the
meeting.

These items are fully described in the proxy statement, which is part of this notice. We have not received notice of other matters that may be
properly presented at the annual meeting.

All stockholders of record as of July 23, 2012, the record date, are entitled to vote at the annual meeting. Your vote is very important.
Whether or not you expect to attend the annual meeting in person, please sign, date and return the enclosed proxy card as soon as
possible to ensure that your shares are represented at the annual meeting. If your shares are held in �street name,� which means your shares
are held of record by a broker, bank or other financial institution, you must provide your broker, bank or financial institution with instructions on
how to vote your shares.

By Order of the Board of Directors

Edgar Filing: VIASAT INC - Form DEF 14A

Table of Contents 3



Mark Dankberg

Chairman of the Board and

Chief Executive Officer
Carlsbad, California

July 30, 2012

YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON,

PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD.
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6155 El Camino Real

Carlsbad, California 92009

PROXY STATEMENT

The Board of Directors of ViaSat, Inc. is soliciting the enclosed proxy for use at the annual meeting of stockholders to be held on September 20,
2012 at 8:30 a.m. Pacific Time at the corporate offices of ViaSat located at 6155 El Camino Real, Founders Hall, Carlsbad, California, and at
any adjournments or postponements of the meeting, for the purposes set forth in the Notice of Annual Meeting of Stockholders.

GENERAL INFORMATION

ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving this proxy statement?

We sent you this proxy statement and the enclosed proxy card because ViaSat�s Board of Directors is soliciting your proxy to vote at the 2012
annual meeting of stockholders. This proxy statement summarizes the information you need to know to vote at the annual meeting. All
stockholders who find it convenient to do so are cordially invited to attend the annual meeting in person. However, you do not need to attend the
meeting to vote your shares. Instead, you may simply sign, date and return the enclosed proxy card.

We intend to begin mailing this proxy statement, the attached notice of annual meeting and the enclosed proxy card on or about July 30, 2012 to
all stockholders of record entitled to vote at the annual meeting. Only stockholders who owned ViaSat common stock on the record date,
July 23, 2012, are entitled to vote at the annual meeting. On this record date, there were approximately 43,521,452 shares of ViaSat common
stock outstanding. Common stock is our only class of stock entitled to vote. We are also sending along with this proxy statement our 2012 fiscal
year annual report, which includes our financial statements.

What am I voting on?

The items of business scheduled to be voted on at the annual meeting are:

� Proposal 1: The election of Robert Johnson and John Stenbit to serve as Class I Directors for a three-year term to expire at the 2015
annual meeting of stockholders.

� Proposal 2: The ratification of the appointment of PricewaterhouseCoopers as ViaSat�s independent registered public accounting firm
for the 2013 fiscal year.

� Proposal 3: The advisory vote on executive compensation.
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� Proposal 4: The amendment to the 1996 Equity Participation Plan.
We also will consider any other business that properly comes before the annual meeting.

How does the Board recommend that I vote?

Our Board of Directors unanimously recommends that you vote:

� �FOR� the election of the director nominees listed in this proxy statement (Proposal 1);

� �FOR� the ratification of the appointment of PricewaterhouseCoopers as ViaSat�s independent registered public accounting firm (Proposal
2);

� �FOR� the approval of executive compensation (Proposal 3); and

� �FOR� the amendment to the 1996 Equity Participation Plan (Proposal 4).
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How many votes do I have?

You are entitled to one vote for every share of ViaSat common stock that you own as of July 23, 2012.

How do I vote by proxy?

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

If you complete and submit your proxy card, the persons named as proxies will vote your shares in accordance with your instructions. If you
submit a proxy card but do not fill out the voting instructions on the proxy card, your shares will be voted as recommended by the Board of
Directors.

If any other matters are properly presented for voting at the annual meeting, or any adjournments or postponements of the annual meeting, the
proxy card will confer discretionary authority on the individuals named as proxies to vote your shares in accordance with their best judgment. As
of the date of this proxy statement, we have not received notice of other matters that may properly be presented for voting at the annual meeting.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before your proxy is voted at the annual meeting. You may revoke your proxy in any of
the following three ways:

� you may send in another signed proxy card bearing a later date;

� you may deliver a written notice of revocation to ViaSat�s Corporate Secretary prior to the annual meeting; or

� you may notify ViaSat�s Corporate Secretary in writing before the annual meeting and vote in person at the meeting.
If your shares are held in �street name,� which means your shares are held of record by a broker, bank or other financial institution, you must
contact your broker, bank or financial institution to revoke any prior instructions.

How do I vote in person?

If you plan to attend the annual meeting and wish to vote in person, we will give you a ballot when you arrive. Even if you plan to attend the
annual meeting, we recommend that you also vote by proxy as described above so that your vote will be counted if you later decide not to attend
the meeting.

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

If you are the beneficial owner of shares held by a broker, bank or other financial institution, then your shares are held in �street name� and the
organization holding your shares is considered to be the stockholder of record for purposes of voting at the annual meeting. As the beneficial
owner, you have the right to direct your broker, bank or other financial institution regarding how to vote your shares. You are also invited to
attend the annual meeting. However, since you are not the stockholder of record, you may not vote in person at the meeting unless you bring to
the meeting a �legal proxy� from the record holder of the shares (your broker, bank or other financial institution). The legal proxy will give you the
right to vote the shares at the meeting.

Can I vote via the internet or by telephone?

If your shares are registered in the name of a broker, bank or other financial institution, you may be eligible to vote your shares electronically
over the internet or by telephone. A large number of banks and brokerage firms offer internet and telephone voting. If the broker, bank or other
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voting instruction card in the self-addressed, postage-paid envelope provided.
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How can I attend the annual meeting?

You are entitled to attend the annual meeting only if you were a ViaSat stockholder or joint holder as of the record date, July 23, 2012, or you
hold a valid proxy for the annual meeting. You should be prepared to present valid government issued photo identification for admittance. If you
are a stockholder of record, your name will be verified against the list of stockholders of record on the record date prior to your admission to the
annual meeting. If you are not a stockholder of record but hold shares in street name, you should provide proof of beneficial ownership by
bringing either a copy of the voting instruction card provided by your broker or a copy of a brokerage statement showing your share ownership
as of July 23, 2012. If you do not provide photo identification or comply with the other procedures outlined above, you will not be admitted to
the annual meeting. The use of cell phones, smartphones, pagers, recording and photographic equipment and/or computers is not permitted at the
annual meeting.

What constitutes a quorum?

A quorum is present when at least a majority of the outstanding shares entitled to vote are represented at the annual meeting either in person or
by proxy. This year, approximately 21,760,727 shares must be represented to constitute a quorum at the meeting and permit us to conduct our
business.

What vote is required to approve each proposal?

In the election of directors, the two nominees for director who receive the most votes will be elected. All other proposals require the favorable
vote of a majority of those shares present, in person or by proxy, and entitled to vote on that proposal. Voting results will be tabulated and
certified by our transfer agent, Computershare.

What will happen if I abstain from voting or fail to vote?

Shares held by persons attending the annual meeting but not voting, and shares represented by proxies that reflect abstentions as to a particular
proposal will be counted as present for purposes of determining the presence of a quorum. Because the proposal relating to the election of
directors is determined by a plurality of votes, abstentions will have no effect on the outcome of the vote. With respect to all other proposals,
abstentions have the same effect as a vote �AGAINST� the proposal.

Shares represented by proxies that reflect a �broker non-vote� will be counted for purposes of determining whether a quorum exists. A broker
non-vote occurs when a broker, bank or other financial institution holding shares in street name for a beneficial owner has not received
instructions from the beneficial owner and does not have discretionary authority to vote the shares for a particular proposal. Under the rules of
various national and regional securities exchanges, the organization that holds your shares in street name has discretionary authority to vote only
on routine matters and cannot vote on non-routine matters. The only proposal at the meeting that is considered a routine matter under applicable
rules is the proposal to ratify the appointment of PricewaterhouseCoopers as ViaSat�s independent registered public accounting firm for the 2013
fiscal year. Therefore, unless you provide voting instructions to the broker, bank or other financial institution holding shares on your behalf, they
will not have discretionary authority to vote your shares on any of the other proposals described in this proxy statement. Please vote your proxy
or provide voting instructions to the broker, bank or other financial institution holding your shares so your vote on the other proposals will be
counted.

In tabulating the voting results for each proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal.
Thus, broker non-votes will not affect the outcome of any matter being voted on at the meeting, assuming that a quorum is obtained.

What are the costs of soliciting these proxies?

We will pay the entire cost of soliciting these proxies, including the preparation, assembly, printing and mailing of this proxy statement and any
additional solicitation material that we may provide to stockholders. In addition to the mailing of the notices and these proxy materials, the
solicitation of proxies or votes may be made
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in person, by telephone or by electronic communication by our directors, officers and employees, who will not receive any additional
compensation for such solicitation activities. We will reimburse brokerage houses and other custodians, nominees and fiduciaries for forwarding
proxy and solicitation materials to stockholders.

I share an address with another stockholder, but we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

If you share an address with another stockholder, you may receive only one set of proxy materials unless you have provided contrary
instructions. The rules promulgated by the Securities and Exchange Commission, or SEC, permit companies, brokers, banks or other financial
institutions to deliver a single copy of a proxy statement and annual report to households at which two or more stockholders reside. This
practice, known as �householding,� is designed to reduce duplicate mailings, save significant printing and postage costs, and conserve natural
resources. Stockholders will receive only one copy of our proxy statement and annual report if they share an address with another stockholder,
have been previously notified of householding by their broker, bank or other financial institution, and have consented to householding, either
affirmatively or implicitly by not objecting to householding. If you would like to opt out of this practice for future mailings, and receive separate
annual reports and proxy statements for each stockholder sharing the same address, please contact your broker, bank or financial institution. You
may also obtain a separate annual report or proxy statement without charge by sending a written request to ViaSat, Inc., Attention: Investor
Relations, 6155 El Camino Real, Carlsbad, California 92009, by email at ir@viasat.com or by telephone at (760) 476-2633. We will promptly
send additional copies of the annual report or proxy statement upon receipt of such request.

Important notice regarding the availability of proxy materials for the ViaSat annual meeting of stockholders to be held on
September 20, 2012.

Under rules adopted by the SEC, we are also furnishing proxy materials to our stockholders via the internet. This process is designed to expedite
stockholders� receipt of proxy materials, lower the cost of the annual meeting and help conserve natural resources. This proxy statement and
our annual report to stockholders are available on the Investor Relations section of our website at investors.viasat.com. If you are a
stockholder of record, you can elect to access future proxy statements and annual reports electronically by marking the appropriate box on your
proxy card. Choosing to receive your future proxy materials electronically will help us conserve natural resources and reduce the costs of
printing and distributing our proxy materials. If you choose this option, your choice will remain in effect until you notify our transfer agent,
Computershare, by mail that you wish to resume mail delivery of these documents. If you hold your shares in street name, please refer to the
information provided by your broker, bank or other financial institution for instructions on how to elect this option.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

We are dedicated to maintaining the highest standards of business integrity. It is our belief that adherence to sound principles of corporate
governance, through a system of checks, balances and personal accountability is vital to protecting ViaSat�s reputation, assets, investor
confidence and customer loyalty. Above all, the foundation of ViaSat�s integrity is our commitment to sound corporate governance. Our
corporate governance guidelines and Guide to Business Conduct can be found on the Investor Relations section of our website at
investors.viasat.com.

Board Responsibilities

Primary Responsibilities. The Board is the company�s governing body, responsible for overseeing ViaSat�s Chief Executive Officer and other
senior management in the competent and ethical operation of the company on a day-to-day basis and assuring that the long-term interests of the
stockholders are being served. To satisfy its duties, directors are expected to take a proactive, focused approach to their position, and set
standards to ensure that the company is committed to business success through the maintenance of high standards of responsibility and ethics.

Risk Oversight. We take a comprehensive approach to risk management which is reflected in the reporting processes by which our
management provides timely and comprehensive information to the Board to support the Board�s role in oversight, approval and
decision-making. Our senior management is responsible for assessing and managing the company�s various exposures to risk on a day-to-day
basis, including the creation of appropriate risk management programs and policies. The Board is responsible for overseeing management in the
execution of its responsibilities and for assessing the company�s approach to risk management. The Board exercises these responsibilities
periodically as part of its meetings and also through the Board�s committees, each of which examines various components of enterprise risk as is
it pertains to the committee�s area of oversight. In addition, an overall review of risk is inherent in the Board�s consideration of the company�s
long-term strategies and in the transactions and other matters presented to the Board, including capital expenditures, acquisitions and
divestitures, and financial matters.

Board Leadership and Independence

Mark Dankberg, our Chief Executive Officer, serves as the Chairman of the Board. Currently, the Board believes this leadership structure
provides the most efficient and effective leadership model for ViaSat by enhancing the Chairman and Chief Executive Officer�s ability to provide
clear insight and direction of business strategies and plans to both the Board and management. The Board regularly evaluates its leadership
structure and currently believes ViaSat can most effectively execute its business strategies and plans if the Chairman is also a member of the
management team. A single person, acting in the capacities of Chairman and Chief Executive Officer, promotes unity of vision and leadership,
which allows for a single, clear focus for management to execute the company�s business strategies and plans. While we have not currently
designated a lead independent director, we believe that ViaSat�s unitary leadership structure is appropriately balanced by sound corporate
governance principles, the effective oversight of management by non-employee directors and the strength of ViaSat�s independent directors.

The criteria established by The Nasdaq Stock Market, or Nasdaq, for director independence include various objective standards and a subjective
test. A member of the Board of Directors is not considered independent under the objective standards if, for example, he or she is (1) an
employee of ViaSat, or (2) a partner in, or an executive officer of, an entity to which ViaSat made, or from which ViaSat received, payments in
the current or any of the past three fiscal years that exceed 5% of the recipient�s consolidated gross revenues for that year. The subjective test
requires that each independent director not have a relationship which, in the opinion of the Board, would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director.

None of the directors was disqualified from independent status under the objective standards, other than Mr. Dankberg, who does not qualify as
independent because he is a ViaSat employee. The subjective evaluation of director independence by the Board of Directors was made in the
context of the objective standards by taking into account the standards in the objective tests, and reviewing and discussing additional information
provided by
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the directors and the company with regard to each director�s business and personal activities as they may relate to ViaSat and ViaSat�s
management. In conducting this evaluation, the Board considered the following relationship that did not exceed Nasdaq objective standards but
was identified by the Corporate Governance, Nomination and Evaluation Committee for further consideration by the Board under the subjective
standard: Mr. Stenbit is a non-employee director of Loral Space & Communications Inc., a company which we do business with and which is
adverse to us in legal proceedings. The nature of these relationships and transactions are described in greater detail in the Certain Relationships
and Related Transactions section of this proxy statement. Based on all of the foregoing, the Board made a subjective determination that
Mr. Stenbit maintains the ability to exercise independent judgment in carrying out the responsibilities of a director.

As a result, the Board of Directors affirmatively determined that each member of the Board other than Mr. Dankberg is independent under the
criteria established by Nasdaq for director independence. In addition to the Board level standards for director independence, all members of the
Audit Committee, Compensation and Human Resources Committee, and Corporate Governance, Nomination and Evaluation Committee qualify
as independent directors as defined by Nasdaq.

Board Structure and Committee Composition

As of the date of this proxy statement, our Board of Directors has six directors and the following four standing committees: (1) Audit
Committee, (2) Compensation and Human Resources Committee, (3) Corporate Governance, Nomination and Evaluation Committee, and
(4) Banking and Finance Committee. The membership during the last year and the function of each of the committees are described below. Each
of the committees operates under a written charter which can be found on the Investor Relations section of our website at investors.viasat.com.
During our fiscal year ended March 30, 2012, the Board held seven meetings, including telephonic meetings. During this period, all of the
directors attended or participated in at least 75% of the aggregate of the total number of meetings of the Board and the total number of meetings
held by all committees of the Board on which each such director served. Although we do not have a formal policy regarding attendance by
members of our Board at our annual meeting of stockholders, we encourage the attendance of our directors and director nominees at our annual
meeting, and historically more than a majority have done so. Six of our directors attended last year�s annual meeting of stockholders.

Director
Audit

Committee

Compensation
and Human
Resources
Committee

Nomination and
Evaluation

Committee (1)

Corporate
Governance

Committee (1)

Corporate
Governance,

Nomination and
Evaluation

Committee (1)

Banking and
Finance

Committee
Mark Dankberg Member
Robert Johnson Member Chair Member Chair
B. Allen Lay Member Member
Jeffrey Nash Member Chair
John Stenbit Member Member Member
Michael Targoff (2) Chair Chair
Harvey White Chair Member
Number of Meetings in Fiscal
2012 5 7 2 1 0 2

(1) Effective as of April 20, 2012, the former Corporate Governance Committee and the former Nominating and Evaluation Committee were
combined as the Corporate Governance, Nomination and Evaluation Committee.

(2) Mr. Targoff resigned as a director on February 24, 2012.
Audit Committee.    The Audit Committee reviews the professional services provided by our independent registered public accounting firm, the
independence of such independent registered public accounting firm from our management, and our annual and quarterly financial statements.
The Audit Committee also reviews such other matters with respect to our accounting, auditing and financial reporting practices and procedures
as it may find appropriate or may be brought to its attention. The Board of Directors has determined that each of the four
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members of our Audit Committee is an �audit committee financial expert� as defined by the rules of the SEC. The responsibilities and activities of
the Audit Committee are described in greater detail in the Audit Committee Report.

Compensation and Human Resources Committee.    The Compensation and Human Resources Committee is responsible for establishing and
monitoring policies governing the compensation of executive officers. In carrying out these responsibilities, the Compensation and Human
Resources Committee is responsible for advising and consulting with the officers regarding managerial personnel and development, and for
reviewing and, as appropriate, recommending to the Board of Directors, policies, practices and procedures relating to the compensation of
directors, officers and other managerial employees. The objectives of the Compensation and Human Resources Committee are to encourage high
performance, promote accountability and assure that employee interests are aligned with the interests of our stockholders. For additional
information concerning the Compensation and Human Resources Committee, see the Compensation Discussion and Analysis section of this
proxy statement.

Corporate Governance, Nomination and Evaluation Committee.    The Corporate Governance, Nomination and Evaluation Committee is
responsible for the development and recommendation to the Board of a set of corporate governance guidelines and principles, provides oversight
of the process for the self-assessment by the Board and each of its committees, reviews and recommends nominees for election as directors and
committee members, conducts the evaluation of our Chief Executive Officer, and advises the Board with respect to Board and committee
composition.

Banking and Finance Committee.    The Banking and Finance Committee oversees certain aspects of corporate finance for the company, and
reviews and makes recommendations to the Board about the company�s financial affairs and policies, including short and long-term financing
plans, objectives and principles, borrowings or the issuance of debt and equity securities.

Director Nomination Process

The Corporate Governance, Nomination and Evaluation Committee is responsible for reviewing and assessing the appropriate skills and
characteristics required of Board members in the context of the current size and membership of the Board. This assessment includes a
consideration of personal and professional integrity, experience in corporate management, experience in our industry, experience as a board
member of other publicly-held companies, diversity of expertise and experience, practical and mature business judgment, and with respect to
current directors, performance on the ViaSat Board. These factors, and any other qualifications considered useful by the Corporate Governance,
Nomination and Evaluation Committee, are reviewed in the context of an assessment of the perceived needs of the Board at a particular point in
time. As a result, the priorities and emphasis of the Corporate Governance, Nomination and Evaluation Committee with regard to these factors
may change from time to time to take into account changes in our business and other trends, as well as the portfolio of skills and experience of
current and prospective Board members.

In recommending candidates for election to the Board of Directors, the Corporate Governance, Nomination and Evaluation Committee considers
nominees recommended by directors, management and stockholders using the same criteria to evaluate all candidates. The Corporate
Governance, Nomination and Evaluation Committee reviews each candidate�s qualifications, including whether a candidate possesses any of the
specific qualities and skills desirable in certain members of the Board. Evaluations of candidates generally involve a review of background
materials, internal discussions and interviews with selected candidates as appropriate. Upon selection of a qualified candidate, the Corporate
Governance, Nomination and Evaluation Committee would recommend the candidate for consideration by the full Board of Directors. The
Corporate Governance, Nomination and Evaluation Committee may engage consultants or third party search firms to assist in identifying and
evaluating potential nominees.

The Corporate Governance, Nomination and Evaluation Committee will consider candidates recommended by any stockholder who has held our
common stock for at least one year and who holds a minimum of 1% of our outstanding shares. When submitting candidates for nomination,
stockholders must follow the notice procedures and provide the information specified in the section titled Other Matters. In addition, the
recommendation must
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include the following: (1) the name and address of the stockholder and the beneficial owner (if any) on whose behalf the nomination is proposed,
(2) a detailed resumé of the nominee, and the signed consent of the nominee to serve if elected, (3) the stockholder�s reason for making the
nomination, including an explanation of why the stockholder believes the nominee is qualified for service on our Board, (4) proof of the number
of shares of our common stock owned by the record owner and the beneficial owner (if any) on whose behalf the record owner is proposing the
nominee, (5) a description of any arrangements or understandings between the stockholder, the nominee and any other person regarding the
nomination, (6) a description of any material interest of the stockholder and the beneficial owner (if any) on whose behalf the nomination is
proposed, and (7) information regarding the nominee that would be required to be included in our proxy statement by the rules of the SEC,
including the nominee�s age, business experience, directorships, and involvement in legal proceedings during the past ten years.

Communications with the Board

Any stockholder wishing to communicate with any of our directors regarding corporate matters may write to the director, c/o General Counsel,
ViaSat, Inc., 6155 El Camino Real, Carlsbad, California 92009. The General Counsel will forward such communications to each member of our
Board of Directors; provided that, if in the opinion of the General Counsel it would be inappropriate to send a particular stockholder
communication to a specific director, such communication will only be sent to the remaining directors (subject to the remaining directors
concurring with such opinion). Certain correspondence such as spam, junk mail, mass mailings, product complaints or inquiries, job inquiries,
surveys, business solicitations or advertisements, or patently offensive or otherwise inappropriate material may be forwarded elsewhere within
the company for review and possible response.
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PROPOSAL 1:

ELECTION OF DIRECTORS

Overview

The authorized number of directors is presently seven. Michael Targoff resigned from the Board on February 24, 2012, resulting in a vacancy on
the Board. The Board has not nominated an individual to fill the vacancy at this time. In accordance with our certificate of incorporation, we
divide our Board of Directors into three classes, with each class consisting, as nearly as may be possible, of one-third of the total number of
directors. We elect one class of directors to serve a three-year term at each annual meeting of stockholders. At this year�s annual meeting of
stockholders, we will elect two Class I Directors to hold office until the 2015 annual meeting. Each elected director will continue to serve until
his successor is duly elected or appointed.

The Board of Directors unanimously nominated Robert Johnson and John Stenbit as Class I nominees for election to the Board. At the annual
meeting, proxies cannot be voted for a greater number of individuals than the two nominees named in this proxy statement. Unless proxy cards
are otherwise marked, the persons named as proxies will vote all proxies received �FOR� the election of Dr. Johnson and Mr. Stenbit. If any
director nominee is unable or unwilling to serve as a nominee at the time of the annual meeting, the persons named as proxies may vote either
(1) for a substitute nominee designated by the present Board to fill the vacancy or (2) for the balance of the nominees, leaving a vacancy.
Alternatively, the Board may reduce the size of the Board. The Board has no reason to believe that any of the nominees will be unable or
unwilling to serve if elected as a director.

The following table sets forth for each nominee to be elected at the annual meeting and for each director whose term of office will extend
beyond the annual meeting, the age of each nominee or director, the positions currently held by each nominee or director with ViaSat, the year in
which each nominee�s or director�s current term will expire, and the class of director of each nominee or director.

Name Age Position with ViaSat Term Expires Class
Mark Dankberg 57 Chairman and Chief Executive Officer 2014 III
Robert Johnson 62 Director 2012 I
B. Allen Lay 77 Director 2013 II
Jeffrey Nash 64 Director 2013 II
John Stenbit 72 Director 2012 I
Harvey White 78 Director 2014 III

Class I Directors with Terms Expiring at this Annual Meeting

Dr. Robert Johnson has been a director of ViaSat since 1986. Dr. Johnson brings significant business and corporate finance expertise to our
Board through his role as an investor in companies in various industries. Dr. Johnson has worked in the venture capital industry since 1980, and
has acted as an independent investor and served on the board of directors of a number of entrepreneurial companies since 1983. Dr. Johnson
formerly served as a director of hi/fn, inc. Dr. Johnson earned B.S. and M.S. degrees in Electrical Engineering from Stanford University and
M.B.A. and D.B.A. degrees from the Harvard Business School.

John Stenbit has been a director of ViaSat since August 2004, and is a consultant for various government and commercial clients. Mr. Stenbit
provides our Board with significant technological, defense and national security expertise as a result of his distinguished career of government
service focused on the communications, aerospace and satellite fields. From 2001 to his retirement in March 2004, Mr. Stenbit served as the
Assistant Secretary of Defense for Command, Control, Communications, and Intelligence (C3I) and later as Assistant Secretary of Defense of
Networks and Information Integration / Department of Defense Chief Information Officer, the C3I successor organization. From 1977 to 2001,
Mr. Stenbit worked for TRW, retiring as Executive Vice President. Mr. Stenbit was a Fulbright Fellow and Aerospace Corporation Fellow at the
Technische Hogeschool, Einhoven, Netherlands. Mr. Stenbit has chaired the Science Advisory Panel to the Director for the
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Administrator of the Federal Aviation Administration. He also has significant expertise and perspective as a member of the boards of directors of
private and public companies in various industries. Mr. Stenbit currently serves on the board of directors of Loral Space & Communications Inc.
(Nasdaq: LORL) and Defense Group Inc., a private corporation. He also serves on the board of trustees of The Mitre Corp., a not-for-profit
corporation, and as a member of the Advisory Boards of the National Security Agency, the Missile Defense Agency, the Defense Intelligence
Agency and the Science Advisory Group of the U.S. Strategic Command. Mr. Stenbit previously served as a director of Cogent, Inc., SM&A
Corporation and SI International, Inc.

Class II Directors with Terms Expiring in 2013

B. Allen Lay has been a director of ViaSat since 1996. Mr. Lay brings significant business and financial expertise to our Board due to his
background as an investor in companies in various fields. From 1983 to 2001, he was a General Partner of Southern California Ventures, a
venture capital company. From 2001 to the present he has acted as a consultant to the venture capital industry. Mr. Lay also has significant
expertise and perspective as a member of the boards of directors of companies in various industries, including software and hardware. Mr. Lay
formerly served on the board of directors of CADO Systems Inc., Meridian Data Inc., Westbrae Natural, Inc., NPI, LLC, Luminit, LLC, and
Carley Lamps, LLC.

Dr. Jeffrey Nash has been a director of ViaSat since 1987. Dr. Nash provides our Board with significant operational and financial expertise due
to his background as an executive of, investor in, and consultant to technology companies in various fields, including communications,
aerospace and defense. From 2003 to 2009, Dr. Nash was President and Chairman of Inclined Plane Inc., a privately-held consulting and
intellectual property development company serving the defense, communications and media industries. Dr. Nash also brings significant expertise
and perspective through his service as a member of the boards of directors of private and public companies in various industries, including
defense. Dr. Nash previously served as a director of REMEC, Inc., a former manufacturer of microwave products for defense, commercial
communications and related applications, and Pepperball Technologies, Inc., a former manufacturer of non-lethal personal defense equipment
for law enforcement, security and personal defense applications.

Class III Directors with Terms Expiring in 2014

Mark Dankberg is a founder of ViaSat and has served as Chairman of the Board and Chief Executive Officer of ViaSat since its inception in
May 1986. Mr. Dankberg provides our Board with significant operational, business and technological expertise in the satellite and
communications industry, and intimate knowledge of the issues facing our management, having been a member of ViaSat�s founding group in
May 1986. Mr. Dankberg also has significant expertise and perspective as a member of the boards of directors of companies in various
industries, including communications. Mr. Dankberg serves as a director of TrellisWare Technologies, Inc., a majority-owned subsidiary of
ViaSat that develops advanced signal processing technologies for communication applications, and was previously a director of REMEC, Inc., a
former manufacturer of microwave products for defense, commercial communications and related applications. In addition, Mr. Dankberg serves
on the board of Minnetronix, Inc., a privately-held medical device and design company. Prior to founding ViaSat, he was Assistant Vice
President of M/A-COM Linkabit, a manufacturer of satellite telecommunications equipment, from 1979 to 1986, and Communications Engineer
for Rockwell International Corporation from 1977 to 1979. Mr. Dankberg earned B.S.E.E. and M.E.E. degrees from Rice University.

Harvey White has been a director of ViaSat since May 2005. Mr. White provides our Board with significant operational, management and
leadership expertise as an executive of large complex organizations in various industries, including wireless communications. Since June 2004,
Mr. White has served as Chairman of (SHW)2 Enterprises, a business development and consulting firm. From September 1998 through June
2004, Mr. White served as Chairman and Chief Executive Officer of Leap Wireless International, Inc. (Nasdaq: LEAP). Leap Wireless filed a
voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy Code in April 2003, and completed its financial restructuring and emerged
from bankruptcy in August 2004. Prior to Leap Wireless, Mr. White was a co-founder of QUALCOMM Incorporated (Nasdaq: QCOM) where
he held various positions including director, President and Chief Operating Officer. Mr. White also has significant expertise and perspective as a
member of the boards of directors of private and public companies in various industries.
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Mr. White formerly served on the board of directors of Applied Micro Circuits Corporation (Nasdaq: AMCC) and Motive, Inc. Mr. White
attended West Virginia Wesleyan College and Marshall University where he earned a B.A. degree in Economics.

Recommendation of the Board

The Board of Directors unanimously recommends that you vote �FOR� the election of Dr. Johnson and Mr. Stenbit.
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PROPOSAL 2:

RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Overview

The Audit Committee has selected PricewaterhouseCoopers LLP as ViaSat�s independent registered public accounting firm for our fiscal year
ending March 29, 2013. PricewaterhouseCoopers has served as our independent registered public accounting firm since the fiscal year ended
March 31, 1992. Representatives of PricewaterhouseCoopers are expected to be present at the annual meeting, will have an opportunity to make
a statement if they so desire and will be available to respond to appropriate questions.

Stockholder ratification of the selection of PricewaterhouseCoopers as our independent registered public accounting firm is not required by our
bylaws or otherwise. However, we are submitting the selection of PricewaterhouseCoopers to the stockholders for ratification as a matter of
good corporate practice. If the selection is not ratified, the Audit Committee will reconsider whether or not to retain PricewaterhouseCoopers,
and may retain that firm or another without re-submitting the matter to the stockholders. Even if the selection is ratified, the Audit Committee
may, in its discretion, direct the appointment of a different firm at any time during the year if it determines 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 by PricewaterhouseCoopers for professional services rendered for the fiscal years ended March 30,
2012 and April 1, 2011:

Fee Category

Fiscal
2012 Fees

($)

Fiscal
2011
Fees
($)

Audit Fees 1,627,449&n
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