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NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS

Meeting Information
 

     
DATE:
September 5, 2024  

TIME:
8:30 a.m. Pacific Time  

PLACE:
Virtual Meeting  

RECORD DATE:
July 8, 2024

     

Dear Fellow Stockholder:

You are cordially invited to attend our 2024 annual meeting of stockholders, which will be held on September 5, 2024 at 8:30 a.m. Pacific Time. This
year’s annual meeting will be a completely virtual meeting of stockholders to provide a convenient and consistent experience to all
stockholders regardless of location. To participate, vote or submit questions during the annual meeting via live webcast, please visit:
www.virtualshareholdermeeting.com/VSAT2024. There will not be a physical location for the annual meeting. We are holding the annual meeting
for the following purposes:
 

  1. To elect John Stenbit, Andrew Sukawaty and Theresa Wise to serve as Class I Directors for a three-year term to expire at the 2027 annual
meeting of stockholders.

 

  2. To ratify the appointment of PricewaterhouseCoopers LLP as Viasat’s independent registered public accounting firm for fiscal year 2025.
 

  3. To conduct an advisory vote on executive compensation.
 

  4. To approve an amendment and restatement of 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 8, 2024, the record date, are entitled to vote at the annual meeting. Your vote is very important. Whether or not
you expect to attend the virtual annual meeting, please vote via one of the methods specified below as soon as possible to ensure that your
shares are represented at the annual meeting.

How to Vote Prior to the Annual Meeting
 

       
Call the telephone number specified on your


proxy card or voting instruction form provided

by your bank or broker

 

     

 

Sign, date and return your proxy card or voting

instruction form in the postage-paid envelope


provided

 

     

 

Follow the instructions in your proxy card or

voting instruction form to vote at


www.proxyvote.com prior to 11:59 p.m.

Eastern Time on

September 4, 2024

 
By Order of the Board of Directors
 
/s/ Mark Dankberg
Mark Dankberg
Chairman of the Board and Chief Executive Officer

Carlsbad, California
July 26, 2024

YOUR VOTE IS IMPORTANT.
WHETHER OR NOT YOU PLAN TO ATTEND THE VIRTUAL ANNUAL MEETING,

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. (the Board) is soliciting the enclosed proxy for use at the annual meeting of stockholders to be held on
September 5, 2024 at 8:30 a.m. Pacific Time, and at any adjournments or postponements of the meeting, for the purposes set forth in the notice of annual
meeting of stockholders. This year’s annual meeting will be a completely virtual meeting of stockholders and will be accessible via the internet at
www.virtualshareholdermeeting.com/VSAT2024.

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 is soliciting your proxy to vote at the 2024 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 virtual annual meeting. 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 or voting instruction form provided by your bank or broker, or follow the instructions specified in your
proxy card or voting instruction form to vote by telephone or via the internet.

We intend to begin mailing this proxy statement, the attached notice of our annual meeting and the enclosed proxy card on or about July 26, 2024 to all
stockholders who owned Viasat common stock on the record date, July 8, 2024, and are thus entitled to vote at the annual meeting. On this record date,
there were approximately 127,779,170 shares of Viasat common stock outstanding. Common stock is our only class of stock entitled to vote. Along with
this proxy statement, we are also sending our fiscal year 2024 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 John Stenbit, Andrew Sukawaty and Theresa Wise to serve as Class I Directors for a three-year term to expire at the
2027 annual meeting of stockholders.

 

  •   Proposal 2: The ratification of the appointment of PricewaterhouseCoopers as Viasat’s independent registered public accounting firm for fiscal
year 2025.

 

  •   Proposal 3: The advisory vote on executive compensation.
 

  •   Proposal 4: The amendment and restatement of the 1996 Equity Participation Plan.

We will also consider any other business that properly comes before the annual meeting.

How does the Board recommend that I vote?
Our Board unanimously recommends that you vote:
 
  •   “FOR” the election of John Stenbit, Andrew Sukawaty and Theresa Wise (Proposal 1);
 

  •   “FOR” the ratification of the appointment of PricewaterhouseCoopers as Viasat’s independent registered public accounting firm for fiscal year
2025 (Proposal 2);

 

  •   “FOR” the approval of executive compensation (Proposal 3); and
 

  •   “FOR” the amendment and restatement of the 1996 Equity Participation Plan (Proposal 4).

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 8, 2024.
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GENERAL INFORMATION  •  About the Annual Meeting and Voting
 
How do I vote by proxy?
Your vote is important. Whether or not you plan to attend the virtual annual meeting, we urge you to sign, date and return the enclosed proxy card or
voting instruction form provided by your bank or broker as soon as possible to ensure that your vote is recorded promptly. Returning the proxy card or
voting instruction form will not affect your right to attend or vote your shares at the annual meeting.

If you complete and submit your proxy card or voting instruction form, the persons named as proxies will vote your shares in accordance with your
instructions. If you submit a proxy card or voting instruction form but do not fill out the voting instructions, your shares will be voted in accordance with the
recommendations made by the Board.

If any other matters are properly presented for voting at the annual meeting, or any adjournments or postponements of the annual meeting occur, the
proxy card or voting instruction form 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 submit your vote at the virtual 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 contact your
broker, bank or financial institution to revoke any prior instructions.

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 virtual annual
meeting. However, you will need the control number included on your voting instruction form provided by your bank or broker to be able to vote your
shares or submit questions.

Can I vote via the internet or by telephone?
You may vote your shares via the internet or by telephone by following the instructions provided on your proxy card or voting instruction form. If your
shares are registered in the name of a broker, bank or other financial institution, you may also be eligible to vote your shares electronically over the
internet or by telephone if your financial institution makes such options available.

How can I attend the annual meeting?
We will be hosting the 2024 annual meeting live via the internet and you will not be able to attend in person. Our Board annually considers the appropriate
format of our annual meeting, and concluded that a virtual meeting would allow stockholders from around the world to participate and ask questions, and
for us to give thoughtful responses.

You are entitled to attend the annual meeting only if you were a Viasat stockholder or joint holder as of the record date, July 8, 2024, or you hold a valid
proxy for the annual meeting. A stockholder can listen to and participate in the annual meeting live via the internet at
www.virtualshareholdermeeting.com/VSAT2024. Stockholders may begin submitting written questions at 8:30 a.m. Pacific Time on September 5, 2024.
Stockholders may also vote during the annual meeting. You will need the control number included on your proxy card or voting instruction form provided
by your bank or broker to be able to vote your shares or submit questions. Instructions on how to participate, ask questions and access technical support
are available at www.virtualshareholdermeeting.com/VSAT2024.
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GENERAL INFORMATION  •  About the Annual Meeting and Voting
 
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.
Holders will be deemed present “in person” at the annual meeting by visiting www.virtualshareholdermeeting.com/VSAT2024 on the day of the annual
meeting and properly registering their attendance by using the control number provided on your proxy card or voting instruction form provided by your
bank or broker. This year, approximately 63,889,586 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 three nominees for director who receive the highest number of affirmative votes will be elected as directors. All other
proposals require the affirmative vote of a majority of the votes cast on that proposal. Voting results will be tabulated and certified by Broadridge Financial
Solutions.

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.

Similarly, 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 2025 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, neither abstentions nor shares that constitute broker non-votes are considered votes cast on that
proposal. Because abstentions and broker non-votes will not be considered votes cast, abstentions and broker non-votes will not affect the outcome of
any matter being voted on at the meeting, assuming that a quorum is obtained.

Who is soliciting these proxies and who is paying the solicitation costs?
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 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.

We intend to file a proxy statement and WHITE proxy card with the SEC in connection with our solicitation of proxies for our 2025 Annual Meeting of
Stockholders. Stockholders may obtain our proxy statement (and any amendments and supplements thereto) and other documents as and when filed by
Viasat with the SEC without charge from the SEC’s website at: www.sec.gov.
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GENERAL INFORMATION  •  About the Annual Meeting and Voting
 
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 householding for future mailings, or if you currently receive multiple copies of our annual reports and proxy statements and would
prefer to receive a single copy in the future, 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 5, 2024
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.
 

4      
   



Table of Contents

 

PROXY STATEMENT SUMMARY
This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all the relevant information you should
consider. Please read the entire proxy statement before voting.
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Company Information
 
Meeting: Annual Meeting of Stockholders
Date: Thursday, September 5, 2024
Time: 8:30 a.m. Pacific Time
Location: Virtual meeting only, accessible at

www.virtualshareholdermeeting.com/VSAT2024
Record Date: July 8, 2024
Stock Symbol: VSAT
Exchange: The Nasdaq Global Select Market
Common Stock Outstanding: 127,779,170 shares on July 8, 2024
Registrar & Transfer Agent: Computershare
State of Incorporation: Delaware
Public Company Since: 1996
Corporate Headquarters: 6155 El Camino Real, Carlsbad, CA 92009
Corporate Website: www.viasat.com
Investor Relations Website: investors.viasat.com

Corporate Governance
 
Lead Independent Director: Yes
Director Nominees: 3
 

  •  John Stenbit (Independent)
 

  •  Andrew Sukawaty (Independent)
 

  •  Theresa Wise (Independent)
Board Meetings in Fiscal Year 2024: 13
All Directors Attended at Least 75% of Board and Committee

Meetings: No
Standing Board Committees (Fiscal Year 2024 Meetings):
 

  •  Audit: 5
 

  •  Compensation and Human Resources: 7
 

  •  Nomination, Evaluation and Corporate Governance: 3
 

  •  Banking and Finance: 1
Stockholder Rights Plan: No

Executive Compensation
 
CEO: Mark Dankberg (age 69)
Fiscal Year 2024 Summary Compensation:
 

  •  Total Compensation: $8,960,679 (see full discussion in Executive
Compensation section on p. 33)

 

  - Salary: $1,365,000
 

  - Annual Performance Cash Incentive: $1,758,100
 

  - Long-Term Equity Incentives: $5,811,329
 

  - All Other Compensation: $26,250
CEO Employment Agreement: No
Change-in-Control Agreement: Yes, double trigger
Stock Ownership Guidelines: Yes
CEO Stock Holding Policy: Yes
Anti-Hedging and Pledging Policy: Yes
Clawback Policy: Yes

Items to be Voted On
 
 

1. The election of John Stenbit, Andrew Sukawaty and Theresa
Wise as directors

 

  •  Board recommendation: FOR
 

2. Ratification of appointment of independent registered public
accounting firm

 

  •  Board recommendation: FOR
 

3. Advisory vote on executive officer compensation
 

  •  Board recommendation: FOR
 

4. Amendment and restatement of 1996 Equity Participation Plan
 

  •  Board recommendation: FOR
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD
MATTERS
We are dedicated to maintaining the highest standards of business integrity. We believe 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 of Directors is the company’s governing body and is responsible for assuring that the long-term interests of the stockholders are being served.
The Board is also 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. To satisfy their 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 by maintaining the highest 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.
 
 

The Board
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 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.

  ÄÃ  
 

Committees
The Audit Committee is responsible
for reviewing 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 Compensation and Human
Resources Committee is
responsible for designing and
evaluating Viasat’s compensation
plans, policies and programs,
including the compensation of our
executive officers.

 

The Nomination, Evaluation and
Corporate Governance Committee is
responsible for developing and
recommending to the Board a set of
corporate governance guidelines and
principles, providing oversight of the
process for the self-assessment by
the Board and each of its committees,
and reviewing and recommending
nominees for election as directors
and committee members.

 

The Banking and Finance
Committee is responsible for
overseeing certain aspects of
corporate finance for the company,
and reviewing and making
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.

  ÄÃ  
 

Management
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.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS  •  Board Leadership and Independence
 

Board Leadership and Independence
Enhanced Board Leadership Structure. The Board regularly evaluates its leadership structure to ensure the best interests of the company and its
stockholders are represented. The Board leadership structure is currently comprised of (1) a combined Chairman of the Board and Chief Executive
Officer and (2) a Lead Independent Director. In response to stockholder feedback, the role of Lead Independent Director was established in 2019 to
provide strong independent leadership for the Board. The Lead Independent Director’s responsibilities include presiding over all meetings of the Board at
which the Chairman is not present, calling meetings of independent directors and functioning as a liaison with the Chairman.

The Board believes that a Lead Independent Director, coupled with the combined Chairman and Chief Executive Officer positions, provides the most
efficient and effective leadership model for Viasat. As the individual primarily responsible for the day-to-day management of the company’s business
operations, our Chief Executive Officer is best positioned to provide clear insight and direction on business strategies and plans to both the Board and
management. 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. Together with a Lead Independent Director, this leadership
structure allows the Board to exercise independent oversight while enabling direct access to information related to the day-to-day management of the
company’s business operations.

Majority Independent Board. The criteria established by The Nasdaq Stock Market, or Nasdaq, for director independence include various objective
standards and a subjective test. 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. Under the objective standards, a member of the
Board is not considered independent if, for example, he or she is (1) an employee of Viasat, or (2) a partner in, or a controlling stockholder 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.

None of our existing directors were disqualified from independent status under the objective standards, other than Mr. Dankberg and Mr. Baldridge, who
do not qualify as independent because they are or were recently Viasat employees. The subjective evaluation of director independence by the Board 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 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.

As a result of this evaluation, the Board affirmatively determined that each existing member of the Board other than Mr. Dankberg and Mr. Baldridge 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 Nomination, Evaluation and Corporate Governance Committee
qualify as independent directors as defined by Nasdaq.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS  •  Board Committee Composition
 

Board Committee Composition
As of the date of this proxy statement, our Board has the following four standing committees: (1) Audit Committee, (2) Compensation and Human
Resources Committee, (3) Nomination, Evaluation and Corporate Governance Committee, and (4) Banking and Finance Committee. The membership
during the last fiscal 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 31, 2024, the Board held
thirteen meetings. During this period, eight of the directors then serving on the Board attended or participated in at least 75% of the aggregate of the total
number of meetings and the total number of meetings held by all standing 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. Eight of the nine directors then serving on our
Board attended last year’s annual meeting of stockholders.
 

Director
 

Audit Committee 
 

Compensation and 

Human Resources 

Committee 

 

 

Nomination, 

Evaluation and 


Corporate Governance 

Committee 

 

Banking and Finance 

Committee 

 

 

Mark Dankberg
 

Member 
 

 

Richard Baldridge
 

Member 
 

 

James Bridenstine
 

Member 
 

Chair 
 

 

Robert Johnson (1)(2)
 

Member 
 

Chair 
 

 

Sean Pak
 

Member 
 

Member 
 

 

John Stenbit (1)
 

Chair 
 

Member 
 

Member 
 

 

Andrew Sukawaty
 

Member 
 

Member 
 

 

Rajeev Suri
 

Member 
 

 

Theresa Wise
 

Member 
 

Chair 
 

Member 
 

 

Number of Meetings in Fiscal Year 2024
 

5 
 

7 
 

3 
 

1 
 

 
(1) Determined by the Board to qualify as an “audit committee financial expert.”
 
(2) Mr. Johnson is a Class I director whose term expires at this year’s annual meeting. Mr. Johnson will not be standing for re-election as a director at this year’s annual

meeting and Viasat thanks Mr. Johnson for his valuable contributions and leadership during almost four decades of service on our Board of Directors.

Audit Committee. The Audit Committee is responsible for reviewing 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 that may be brought to the attention of the Audit Committee. The Board has determined that two of the members of our Audit
Committee are “audit committee financial experts” 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 designing and evaluating
our compensation plans, policies and programs, including the compensation of our 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, policies, practices and procedures relating to the compensation of our
non-employee directors, executive 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 role and responsibilities of the Compensation and Human Resources Committee, see the Compensation Discussion
and Analysis section of this proxy statement.

Nomination, Evaluation and Corporate Governance Committee. The Nomination, Evaluation and Corporate Governance Committee is responsible for
developing and recommending to the Board a set of corporate governance guidelines and principles, providing oversight of the process for the self-
assessment by the Board and each of its committees, reviewing and recommending nominees for election as directors and committee members,
conducting the evaluation of our Chief Executive Officer, and advising the Board with respect to Board and committee composition.
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  CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS  •  Board Committee Composition
 
Banking and Finance Committee. The Banking and Finance Committee is responsible for overseeing certain aspects of corporate finance for the
company, and reviewing and making 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.

Board Evaluation and Refreshment
The Nomination, Evaluation and Corporate Governance Committee, or NECG 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 includes assessing whether the
Board possesses the appropriate business acumen, diversity, integrity, and personal skills and experience in technology, finance, marketing, international
business, financial reporting and other areas to deliver the high standard of governance expected by our stockholders.

Our Board and the NECG Committee understand the importance of following robust processes for Board evaluation and refreshment. The NECG
Committee annually reviews the skills and characteristics of the Board to ensure they align with the current needs of our company. Additionally, the Board
completes an annual self-evaluation of its performance and the performance of its committees, facilitated by the NECG Committee. The results of these
evaluations help to inform whether the Board is equipped to provide comprehensive and effective oversight.

The Board aims to maintain a balance between institutional knowledge on the Board, which comes in the form of longer tenured directors, and fresh
perspectives added through newly appointed directors. As a result, the Board has not imposed a hard limit on director tenure, as it believes that would
artificially deprive the Board of the valuable contributions of its most experienced directors. Instead, the Board evaluates the mix of director tenures as a
component of the broader evaluation and composition review process.

The nominations by the NECG Committee were also made in accordance with the Stockholders Agreement, dated
November 8, 2021 (the Stockholders Agreement), among Viasat, Inc. and certain former shareholders of Connect Topco Limited, a private company
limited by shares and incorporated in Guernsey (Inmarsat Holdings and, together with its subsidiaries, Inmarsat). Under the Stockholders Agreement,
effective from and after the closing of our acquisition of Inmarsat Holdings (the Inmarsat Acquisition) on May 30, 2023, the former Inmarsat shareholders
party to the Stockholders Agreement (the Investor Sellers) have the right to designate (i) two individuals for nomination to the Board so long as they
collectively beneficially own at least 25% of the total outstanding shares of our common stock and (ii) one individual for nomination to the Board so long
as they collectively beneficially own at least 15% of the total outstanding shares of our common stock. At the closing of the Inmarsat Acquisition, the
Board was expanded from eight to ten directors and Andrew Sukawaty and Rajeev Suri were appointed to the newly created directorships as the Investor
Sellers’ designees pursuant to the Stockholders Agreement.

The Board’s approach to evaluation and refreshment has led to:
 

 
•   The addition of four new independent directors since 2019, which increased Board diversity and provided valuable expertise on areas of strategic

importance, including space innovation and safety, intellectual property development and strategy, international business, aviation,
telecommunications and operations;

 

  •   A 33% reduction in the average tenure of our independent directors since 2019; and
 

  •   Increased diversity, as 44% of directors identify as belonging to underrepresented communities. Moreover, the Compensation and Human
Resources Committee is chaired by a woman.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS  •  Board Evaluation and Refreshment
 
In recommending candidates for election to the Board, the NECG Committee considers nominees recommended by directors, management and
stockholders using the same criteria to evaluate all candidates. The NECG Committee may engage consultants or third-party search firms to assist in
identifying and evaluating potential nominees. The NECG 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 NECG Committee
recommends the candidate for consideration by the full Board.

The NECG 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 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 resume 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; 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. 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.

Stockholder Engagement
Stockholder engagement is a critical aspect of our corporate governance practices and one of our top priorities. Our management team regularly engages
with our stockholders to proactively understand their perspectives on our business and strategy, and governance and compensation programs, and to
address any concerns they may have. During fiscal year 2024, we engaged in substantive conversations with stockholders representing approximately
76% of our total outstanding common stock.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS  •  Stockholder Engagement
 
Actions Taken in Response to Stockholder Feedback

Our Board has demonstrated responsiveness to feedback received during stockholder discussions through the changes we have made to our
compensation programs and corporate governance practices. For example, based on stockholder feedback, we implemented a performance-based
equity program to further align executive compensation with long-term stockholder interests. To further strengthen the independent oversight of our Board,
we appointed a Lead Independent Director. We also modified how bonus targets are set and bonuses are calculated, and enhanced our peer group
disclosure to provide additional transparency. A summary of the Board’s responsiveness to stockholder feedback is included below.
 

 

What We Heard   What We Did
   

Seek further alignment of executive compensation with long-term
stockholder interests  

Implemented a performance-based equity program

   

Seek further independent oversight of the Board   Appointed a Lead Independent Director
   

Increase weighting of objective, financial criteria in determining annual
bonus payouts

 

Increased weighting of objective, financial criteria in bonus determination
to 50% for Chief Executive Officer, consistent with weighting for all other
executive officers

   

Replace target annual bonus ranges with specific target annual bonuses
percentages for each executive officer  

Shifted to a specific annual bonus target for annual incentive
compensation

   

Adopt a maximum cap on annual bonus payouts
 

Implemented a maximum annual bonus payout, equal to 250% of target,
for all executive officers

   

Provide additional disclosure about peer group selection process   Enhanced peer group disclosure in proxy statement
   

Implement a clawback policy

 

Adopted a clawback policy to enable recovery of cash and equity incentive
compensation (including time-based and performance-based equity
awards) related to a financial restatement resulting from an executive
officer’s misconduct. In fiscal year 2024, we also adopted a compensation
recovery policy as required by Rule 10D-1 under the Securities Exchange
Act of 1934, as amended, and the corresponding rules adopted by
NASDAQ, which provides for the mandatory recovery of certain
erroneously awarded incentive compensation from our officers in the event
of an accounting restatement to correct the Company’s material
noncompliance with any financial reporting requirement under securities
laws.

   

Provide more transparency into environmental, social and governance
matters

 

Published an Environmental, Social and Governance Impact Report, in
accordance with Global Reporting Initiative (GRI) and Sustainability
Accounting Standards Board (SASB) frameworks

We are committed to continuing an active dialogue with our stockholders to ensure that the Board’s decisions are informed by investor feedback, and that
we continue to evolve our corporate governance practices and compensation programs to best support long-term stockholder value creation.
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PROPOSAL 1:
Election of Directors
Overview
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 three Class I directors to hold office until the 2027 annual meeting. One of our existing Class I
directors, Robert Johnson, will not be standing for re-election, and his seat will remain vacant at this time. At next year’s annual meeting of stockholders,
we will elect three Class II directors to hold office until the 2028 annual meeting, and the following year, we will elect two Class III directors to hold office
until the 2029 annual meeting. Thereafter, elections will continue in a similar manner at subsequent annual meetings. Each elected director will continue
to serve until his or her successor is duly elected or appointed.

The Board unanimously nominated John Stenbit, Andrew Sukawaty and Theresa Wise as Class I nominees for election to the Board. As discussed above
under “Board Evaluation and Refreshment,” Mr. Sukawaty has been nominated for election pursuant to the Stockholders Agreement entered into in
connection with the Inmarsat Acquisition as one of the designees of the Investor Sellers thereunder. Unless proxy cards are otherwise marked, the
persons named as proxies will vote all proxies received “FOR” the election of Messrs. Stenbit and Sukawaty and Dr. Wise. 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 the age, the positions currently held with Viasat, the year in which the current term will expire, and the class of director of
each nominee to be elected at the annual meeting or director whose term of office will extend beyond the annual meeting.
 
           

Name Age Position with Viasat
 

Director Since 
 

Term Expires  Class
         

Mark Dankberg  69 Chairman of the Board and Chief Executive Officer 1986 2026 III
         

Richard Baldridge  66 Director 2016 2025 II
         

James Bridenstine  49 Director 2021 2025 II
         

Sean Pak  51 Director (Lead Independent Director) 2018 2025 II
         

John Stenbit  84 Director 2004 2024 I
         

Andrew Sukawaty  69 Director 2023 2024 I
         

Rajeev Suri  56 Director 2023 2026 III
         

Theresa Wise  57 Director 2020 2024 I
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PROPOSAL 1:  •  Election of Directors
 
Board Diversity Matrix
As of July 26, 2024

The following chart shows certain self-identified personal characteristics of our directors and nominees, in accordance with Nasdaq Listing Rule 5605(f).
 
Total Number of Directors: 9 (1)

                    

Part I: Gender Identity   

   
Female     

   
Male        Non-Binary     

Did Not
   Disclose Gender   
 

       

Directors    1    8 (1)   —    —

Part II: Demographic Background
       

African American or Black    —    —   —    —
       

Alaskan Native or Native American    —    1   —    —
       

Asian    —    2   —    —
       

Hispanic or Latinx    —    —   —    —
       

Native Hawaiian or Pacific Islander    —    —   —    —
       

White    1    5 (1)   —    —
       

Two or More Races or Ethnicities    —    —   —    —
 

LGBTQ+    —
 

Did Not Disclose Demographic Background    —
 
(1) Includes Robert Johnson, who is a Class I director whose term expires at this year’s annual meeting of stockholders and who is not standing for re-election.
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PROPOSAL 1:  •  Election of Directors
 
Class I Directors Nominated for Election at this Annual Meeting
 

 

John Stenbit
 

Director Since:
2004

  

 

  

John Stenbit has been a director of Viasat since 2004, and is a consultant for various government and
commercial clients. From 2001 to 2004, Mr. Stenbit served as the Assistant Secretary of Defense for Command,
Control, Communications, and Intelligence, or 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, Inc., retiring as Executive Vice President. Mr. Stenbit was a Fulbright
Fellow and Aerospace Corporation Fellow at the Technische Hogeschool, Einhoven, Netherlands. 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 previously served as a director of Loral Space & Communications Inc. (Nasdaq:
LORL), Cogent, Inc., SM&A Corporation and SI International, Inc., as the chair of the R&D Advisory Committees
for the Federal Aviation Administration and the Central Intelligence Agency, and as a member of the Advisory
Board of the National Security Agency and of the Science Advisory Group of the U.S. Strategic Command.
 
Mr. Stenbit provides our Board with significant technological, defense and national security expertise as a result
of his distinguished career of corporate and government service focused on the communications, aerospace and
satellite fields.

 
 

Andrew Sukawaty
 

Director Since:
2023

  

 

  

Andrew Sukawaty has been a director of Viasat since the closing of the Inmarsat Acquisition in May 2023. Mr.
Sukawaty served as the Chairman of the Board of Inmarsat until the closing of the Inmarsat Acquisition, and
previously served as both Chairman and Chief Executive Officer of Inmarsat between 2003 and 2012. He is a
founding partner of Corten Advisers UK LLP, Chairman of Hg Capital USA, and a director of Hg Capital LLC and
RELX plc. Previously, Mr. Sukawaty was a Senior Independent Director of Sky plc, Chairman of Ziggo N.V.,
Xyratex Technologies and Telenet, and Deputy Chairman of O2 plc. He has also previously served as an advisor
to Apax Partners and Warburg Pincus and has previously been Chief Executive Officer and President of Sprint
PCS, a global national wireless carrier, and Chief Executive Officer of NTL Limited. In addition, Mr. Sukawaty
previously held various management positions with U.S. West and AT&T and served on the boards of directors of
various listed companies. Mr. Sukawaty holds a B.B.A. from the University of Wisconsin and an M.B.A. from the
University of Minnesota.
 
Mr. Sukawaty provides our Board with extensive experience building a global mobile communications company
based on his service as Chairman and Chief Executive Officer of Inmarsat.

 
 

Theresa Wise
 

Director Since:
2020  

 

  

Theresa Wise has been a director of Viasat since 2020, and is Chief Executive Officer and principal for Utaza,
LLC, an information technology consulting company, a role she has held since 2017. Dr. Wise is the former
Senior Vice President and Chief Information Officer of Delta Air Lines, a commercial airline, a role she held from
2008 to 2016. Prior to joining Delta, Dr. Wise held several positions at Northwest Airlines Corporation, a
commercial airline, including serving as the company’s Chief Information Officer from 2001 until Northwest
Airlines Corporation’s merger with Delta in 2008. Dr. Wise currently serves on the board of directors of IBS
Software. Dr. Wise received a B.A. degree in mathematics and chemistry from St. Olaf College and Ph.D. and
M.S. degrees in applied math from Cornell University.
 
Dr. Wise provides our Board with expertise, perspective and proven experience in applying IT strategy and data
analytics to advance end-user experiences.
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PROPOSAL 1:  •  Election of Directors
 
Class II Directors with Terms Expiring in 2025
 
Richard Baldridge has been a director of Viasat since 2016. Mr. Baldridge joined Viasat in 1999, serving as Executive
Vice President, Chief Financial Officer and Chief Operating Officer from 2000, as Executive Vice President and Chief
Operating Officer from 2002, and as President and Chief Operating Officer from 2003. Mr. Baldridge served as
President and Chief Executive Officer from November 2020 through July 2022, and served as Vice Chairman from
July 2022 until his retirement in June 2023. In addition, Mr. Baldridge serves as a director of Ducommun Incorporated
(NYSE: DCO), a provider of engineering and manufacturing services to the aerospace and defense industries, and
EvoNexus, a San Diego based non-profit technology incubator. Prior to joining Viasat, Mr. Baldridge served as Vice
President and General Manager of Raytheon Corporation’s Training Systems Division from 1998 to 1999. From 1994
to 1997, Mr. Baldridge served as Chief Operating Officer and Chief Financial Officer for Hughes Information Systems
and Hughes Training Inc., prior to their acquisition by Raytheon in 1997. Mr. Baldridge’s other experience includes
various senior financial and general management roles with General Dynamics Corporation. Mr. Baldridge holds a
B.S.B.A. degree in Information Systems from New Mexico State University.
 
Mr. Baldridge provides our Board with significant operational and financial expertise based on his executive leadership
roles at Viasat and other companies.

 Richard Baldridge
 

 Director Since:
 2016

 
James Bridenstine has been a director of Viasat since 2021. Since June 2022, Mr. Bridenstine has worked as an
independent consultant. From January 2021 to June 2022, Mr. Bridenstine worked as a senior advisor to Acorn
Growth Companies, a private equity firm. From April 2018 until January 2021, Mr. Bridenstine served as Administrator
of NASA. From 2013 to 2018, Mr. Bridenstine was a member of the United States House of Representatives, where
he served on the Armed Services Committee and the Committee on Science, Space and Technology. Mr.
Bridenstine’s career in federal service began in 1998 as a pilot in the United States Navy. Mr. Bridenstine earned a
B.A. degree with three majors – Economics, Business and Psychology – from Rice University and an M.B.A. degree
from Cornell University.
 
Mr. Bridenstine provides our Board with extensive experience in space technology, innovation and safety based on his
leadership role at NASA, as well as military and aerospace expertise based on his public service in the United States
Navy and Congress.

 James Bridenstine
 

 Director Since:
 2021

 
Sean Pak has been a director of Viasat since 2018, and has served as Lead Independent Director since February
2019. Mr. Pak has been a partner at Quinn Emanuel Urquhart & Sullivan LLP since 2009, and he currently serves as
the Co-Chair of its National Intellectual Property Litigation Practice. From 2002 to 2009, Mr. Pak was an attorney at
Latham & Watkins LLP, and previously worked in engineering roles at Intel Corporation and the Massachusetts
Institute of Technology (MIT) Artificial Intelligence Laboratory. He is a litigator with extensive experience litigating
patents, trade secrets, copyrights and other intellectual property. Mr. Pak earned a J.D. degree (cum laude) from
Harvard Law School, and B.S. and M. Eng. degrees in Electrical Engineering and Computer Science from MIT.
 
Mr. Pak provides our Board with significant expertise in intellectual property development, strategy and enforcement,
and international business strategy, along with technological and engineering expertise in satellite systems, electrical
engineering and computer science.

 Sean Pak
 

 Director Since:
 2018
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PROPOSAL 1:  •  Election of Directors
 
Class III Directors with Terms Expiring in 2026
 

 

Mark Dankberg
 

Director Since:
1986

  Mark Dankberg is a founder of Viasat and serves as its Chairman of the Board and Chief Executive Officer. He
previously served as Executive Chairman from November 2020 to June 2022, and as Chairman of the Board
and Chief Executive Officer from Viasat’s inception in 1986 until November 2020. Mr. Dankberg has significant
expertise and perspective as a member of the board of directors of companies in various industries, including
communications. Mr. Dankberg currently serves on the board of directors of Lytx, Inc., a privately-held company
that provides fleet safety management solutions. 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 holds
B.S.E.E. and M.E.E. degrees from Rice University.

 
Mr. Dankberg provides our Board with significant operational, business and technological expertise in the
satellite and communications industries, and intimate knowledge of the issues facing our management.

 
 

Rajeev Suri
 

Director Since:
2023

  Rajeev Suri has been a director of Viasat since the closing of the Inmarsat Acquisition in May 2023. In
November 2023, Mr. Suri was appointed Chairman of the Digicel Group, a telecommunications network operator.
Previously, Mr. Suri served as the Chief Executive Officer of Inmarsat from 2021 to 2023. Mr. Suri joined
Inmarsat from Nokia, where he was President and Chief Executive Officer from 2014 to 2020. From 2009 to
2014, Mr. Suri served as Chief Executive Officer of Nokia Solutions and Networks. In 2021, he was appointed as
a Commissioner of the United Nations Broadband Commission and in 2022 was elected as chair of the Global
Satellite Operators Association (GSOA). Previously, Mr. Suri served as co-chair of the digitalization task force for
the B20 and a member of various digital and healthcare committees at the World Economic Forum. Mr. Suri was
also a member of the Chinese Premier’s Global CEO Council from 2014 to 2020 and in 2015 received China’s
Marco Polo award. Mr. Suri currently serves as a director of Stryker Corporation (NYSE: SYK) and Singtel. Mr.
Suri holds a B.E. in Electronics and Communications and an honorary doctorate from Manipal University.

 
Mr. Suri provides our Board with significant experience regarding the strategic and operational challenges of
leading global technology companies based on his service as Chief Executive Officer of Inmarsat and Nokia.

Recommendation of the Board
The Board unanimously recommends that you vote “FOR” the election of Messrs. Stenbit and Sukawaty and Dr. Wise.
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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 31, 2025. 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 PricewaterhouseCoopers fees for professional services rendered for the fiscal years ended March 31, 2024 and
March 31, 2023:
 

     

Fee Category FY 2024 Fees ($) FY 2023 Fees ($)
   

Audit Fees 6,601,578 4,615,624
   

Audit-Related Fees     811,000     212,000
   

Tax Fees     118,527        72,939
   

All Other Fees         8,960        29,571
   

Total Fees 7,540,065 4,930,134

Audit Fees.  This category includes the audit of our annual consolidated financial statements and the audit of our internal control over financial reporting,
review of financial statements included in our Form 10-Q quarterly reports, and services that are normally provided by the independent registered public
accounting firm in connection with statutory and regulatory filings or engagements.

Audit-Related Fees.  This category consists of assurance and related services provided by PricewaterhouseCoopers that are reasonably related to the
performance of the audit or review of our consolidated financial statements, and are not reported above as Audit Fees. These services include work
performed in connection with registration statements such as issuance of comfort letters, accounting consultations in connection with acquisitions, and
consultations concerning financial accounting and reporting standards.

Tax Fees.  This category consists of professional services rendered by PricewaterhouseCoopers, primarily in connection with tax compliance, tax
planning and tax advice activities. These services include assistance with the preparation of tax returns, claims for refunds, value added tax compliance,
and consultations on state, local and international tax matters.

All Other Fees.  This category consists of fees for products and services other than the services reported above, including fees for subscription to
PricewaterhouseCoopers’ online research tool.
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PROPOSAL 2:  •  Ratification of Appointment of Independent Registered Public Accounting Firm
 
Pre-Approval Policy of the Audit Committee
The Audit Committee has established a policy that all audit and permissible non-audit services provided by our independent registered public accounting
firm will be pre-approved by the Audit Committee. These services may include audit services, audit-related services, tax services and other services. The
Audit Committee considers whether the provision of each non-audit service is compatible with maintaining the independence of the independent
registered public accounting firm. Pre-approval is detailed as to the particular service or category of services and is generally subject to a specific budget.
The independent registered public accounting firm and management are required to periodically report to the Audit Committee regarding the extent of
services provided by the independent registered public accounting firm in accordance with this pre-approval policy, and the fees for the services
performed to date. During fiscal year 2024, the fees paid to PricewaterhouseCoopers shown in the table above were pre-approved in accordance with this
policy.

Recommendation of the Board
The Board unanimously recommends that you vote “FOR” the ratification of the appointment of PricewaterhouseCoopers as Viasat’s independent
registered public accounting firm for fiscal year 2025.
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PROPOSAL 3:
Advisory Vote On Executive Compensation
Overview
Pursuant to Section 14A of the Securities Exchange Act of 1934, as amended, we are providing Viasat stockholders with an opportunity to cast an
advisory vote to endorse or not endorse the compensation of our Named Executive Officers (identified in the Summary Compensation Table) as disclosed
in this proxy statement. This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the opportunity to express their views on the
design and effectiveness of our executive compensation program. This vote is not intended to address any specific item of compensation, but rather the
overall compensation of our Named Executive Officers and the compensation philosophy, policies and practices described in this proxy statement.

Stockholder Engagement and Responsiveness.  Our management team regularly engages with our stockholders to proactively understand their
perspectives on our business and strategy and our governance and compensation practices, and to address any concerns they may have. During fiscal
year 2024, we engaged in substantive conversations with stockholders representing approximately 76% of our total outstanding common stock.

Our Board has demonstrated responsiveness to feedback received during these discussions with stockholders through the changes we have made to our
executive compensation program over the years, as described below.
 

 

What We Heard   What We Did
 

Seek further alignment of executive compensation with long-term
stockholder interests  

Implemented a performance-based equity program

 

Increase weighting of objective, financial criteria in determining annual
bonus payouts

 

Increased weighting of objective, financial criteria in bonus determination
to 50% for Chief Executive Officer, consistent with weighting for all other
executive officers

 

Replace target annual bonus ranges with specific target annual bonuses
percentages for each executive officer  

Shifted to a specific annual bonus target for annual incentive
compensation

 

Adopt a maximum cap on annual bonus payouts
 

Implemented a maximum annual bonus payout, equal to 250% of target,
for all executive officers

 

Provide additional disclosure about peer group selection process   Enhanced peer group disclosure in proxy statement
 

Implement a clawback policy

 

Adopted a clawback policy to enable recovery of cash and equity
incentive compensation (including time-based and performance-based
equity awards) related to a financial restatement resulting from an
executive officer’s misconduct. In fiscal year 2024, we also adopted a
compensation recovery policy as required by Rule 10D-1 under the
Securities Exchange Act of 1934, as amended, and the corresponding
rules adopted by NASDAQ, which provides for the mandatory recovery
of certain erroneously awarded incentive compensation from our officers
in the event of an accounting restatement to correct the Company’s
material noncompliance with any financial reporting requirement under
securities laws.

We are committed to continuing an active dialogue with our stockholders to ensure that the Board’s decisions are informed by investor feedback, and that
we continue to evolve our corporate governance practices and compensation programs to best support long-term value creation.

Executive Compensation Philosophy.  Our executive compensation program has been designed to encourage high performance, promote accountability
and align the interests of our executive officers with the interests of our stockholders by linking a substantial portion of their total direct compensation to
our performance. The program is designed to reward superior performance and provide financial consequences for underperformance. The program is
also designed to attract, retain and motivate a talented team of executive officers with superior ability, experience and leadership to grow our business
and build stockholder value. We urge our stockholders to read the Compensation Discussion and Analysis section of this proxy statement, which
describes in more detail how our compensation policies and practices operate and are designed to achieve
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our compensation objectives, as well as the Summary Compensation Table and other related compensation tables and disclosures, which provide
detailed information on the compensation of our Named Executive Officers. We believe that our executive compensation program fulfills these objectives
and that the compensation of our Named Executive Officers is instrumental in contributing to Viasat’s long-term success.

We request stockholder approval, on an advisory basis, of the compensation of our Named Executive Officers, as disclosed in our proxy statement for the
2024 annual meeting of stockholders pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis,
the Summary Compensation Table and the other related compensation tables and disclosures.

While this advisory vote is non-binding, our Board values the opinions that our stockholders express in their votes and will, as a matter of good corporate
practice, take into account the outcome of the vote when considering future compensation decisions.

Consistent with the preference of our stockholders as reflected in our prior non-binding advisory vote on the frequency of future say-on-pay votes, we will
continue to hold an advisory say-on-pay vote on an annual basis unless otherwise disclosed. Following this year’s advisory vote, the next scheduled
advisory say-on-pay vote will take place at our 2025 annual meeting of stockholders.

Recommendation of the Board
The Board unanimously recommends that you vote “FOR” the approval of the compensation of our Named Executive Officers as disclosed in this proxy
statement.
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PROPOSAL 4:
Amendment and Restatement of the 1996 Equity Participation Plan
Overview
We are requesting that our stockholders approve the amendment and restatement of our existing 1996 Equity Participation Plan, or the Equity Plan. In
this proxy statement, we sometimes refer to the proposed amended and restated 1996 Equity Participation Plan as the Restated Equity Plan. On July 15,
2024, our Board approved the Restated Equity Plan, subject to stockholder approval at the annual meeting. The Restated Equity Plan will become
effective on the day of the annual meeting, assuming approval of this Proposal 4 by our stockholders.

Summary of Material Amendments.  The Restated Equity Plan will implement the following material changes:
 

 

•   Increase in Share Reserve.  If approved by the stockholders, the Restated Equity Plan will provide for an increase of 3,430,000 shares over the
number of shares of common stock currently available for issuance under the Equity Plan. The shares remaining available for issuance under the
Equity Plan are insufficient to meet our forecasted needs during the year. After carefully forecasting our anticipated workforce, we believe that this
increase will be sufficient to provide equity incentives to attract, retain, and motivate executives and employees for approximately one year;
however, the share reserve may last longer or shorter depending on our hiring needs and fluctuations in our stock price, among other things. The
Board will continue to evaluate equity needs in the context of the business and broader compensation program in the future.

 

 
•   Extension of Time Period for Granting Incentive Stock Options.  The Restated Equity Plan will permit the granting of stock options that are

intended to qualify as incentive stock options, or ISOs, as defined under Section 422 of the Internal Revenue Code, or the Code, through July 14,
2034.

The Board recommends that you vote “FOR” the Restated Equity Plan.

Why You Should Vote for the Restated Equity Plan
Equity Incentive Awards Are an Important Part of Our Compensation Philosophy.  Our equity compensation plans are critical to our ongoing effort to
build stockholder value. As discussed in the Compensation Discussion and Analysis section of this proxy statement, equity incentive awards are central to
our compensation program. Our Board and its Compensation and Human Resources Committee believe that our ability to grant equity incentive awards
to new and existing employees, non-employee directors and eligible consultants has helped us attract, retain and motivate world-class talent across a
broad base of employees at different levels of the organization. Historically, we have primarily granted stock options and restricted stock unit awards
because these forms of equity compensation provide a strong retention value and incentive for our employees to work to grow the business and build
stockholder value, and are attractive to employees who share the entrepreneurial spirit that has made Viasat a success. Subject to ongoing compensation
reviews, our executive officers receive a combination of restricted stock units, performance stock units and performance stock options as we believe the
forms of these awards continue to drive strong retention value while promoting further alignment with stockholder interests by motivating executive
officers to achieve superior performance results.

We believe our strategy is working. During the last two years, our employee turnover rate, inclusive of both voluntary and involuntary turnover, has
averaged 20.3%, which is lower than the annual employee turnover rate for companies in a similar industry. We believe employee retention is particularly
important to our success due to the extended time required to design, construct and launch our advanced satellite systems.

Also, our equity incentive program is broad-based, which has worked to build stockholder value by attracting and retaining extraordinarily talented
employees. We believe we must continue to offer a competitive equity compensation plan in order to attract and motivate the world-class talent necessary
for our continued growth and success. As of July 1, 2024, 47.3% of our employees held outstanding equity awards and all of our non-employee directors
held outstanding equity awards.

The Equity Plan Will No Longer Have Shares Available for Grant.  Under our current forecasts, the Equity Plan will run out of shares available for grant in
less than one year, and we will not be able to continue to grant equity to our employees, non-employee directors and consultants unless our stockholders
approve the Restated Equity Plan. This assumes we continue to grant awards consistent with our historical usage and current practices, as reflected in
our historical burn rate discussed below. While we could increase cash compensation if we are unable to grant equity incentives, we anticipate that we will
have difficulty attracting, retaining and motivating our employees if we are unable to grant equity awards to them. Equity-based grants are a more
effective compensation vehicle than cash at a growth-oriented, entrepreneurial company because they align employee and stockholder interests, while
minimizing impact on current income and cash flow.
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We Manage Our Equity Incentive Award Use Carefully.  We manage our long-term stockholder dilution by limiting the number of equity awards granted
annually. The Compensation and Human Resources Committee carefully monitors our total dilution and equity expense to ensure that we maximize
stockholder value by granting only the appropriate number of equity awards necessary to attract, reward and retain our talented employees. The following
table summarizes the equity awards outstanding and shares of our common stock available for grant under our existing equity plans as of July 1, 2024,
and the proposed increase in shares authorized for issuance under the Restated Equity Plan. For information about our Employee Stock Purchase Plan,
please see ”Equity Compensation Plan Information” below.

Equity Compensation Plans as of July 1, 2024
 
       

     
Number of


Shares     

As a % of

Shares


     Outstanding (1)      
Dollar


Value (2)  
     

Equity Plan                       
     

Options outstanding (3)      3,578,932       2.8%    $45,022,965 
     

Weighted average exercise price of outstanding options    $ 32.57               
     

Weighted average remaining term of outstanding options      4.06 years               
     

Restricted stock units outstanding (4)      7,058,416       5.5%    $88,794,873 
     

Performance stock units outstanding (5)      576,386       0.5%    $ 7,250,936 
     

Shares available for grant under Equity Plan (6)      4,913,570       3.8%    $61,812,706 
     

Proposed increase in shares available for future issuance under Restated
Equity Plan (over existing share reserve under Equity Plan)      3,430,000       2.7%    $43,149,400 

     

RigNet, Inc. 2010 Omnibus Incentive Plan (7)                       
     

Options outstanding      33,295       0.0%    $ 418,851 
     

Weighted average exercise price of outstanding options    $ 93.21               
     

Weighted average remaining term of outstanding options      1.45 years               
     

Restricted stock units outstanding      —         0.0%      —   
     

Shares available for grant      —         0.0%      —   
     

RigNet, Inc. 2019 Omnibus Incentive Plan (7)                       
     

Options outstanding      7,654       0.0%    $ 96,287 
     

Weighted average exercise price of outstanding options    $ 31.28               
     

Weighted average remaining term of outstanding options      2.07 years               
     

Restricted stock units outstanding      30,719       0.0%    $ 386,445 
     

Shares available for grant      —         0.0%    $ — 
 
(1) Based on 127,738,637 shares of Viasat common stock outstanding as of July 1, 2024.
 

(2) Based on the closing price per share of Viasat common stock on July 1, 2024 ($12.58).
 

(3) Includes an aggregate of 3,356,983 market-based performance stock options (based on “target” level of performance) that remain outstanding as of July 1, 2024.
 

(4) Includes an aggregate of 30,525 restricted stock units that were granted from the RigNet Share Reserve (as defined below) on or after April 30, 2021 and prior to
June 8, 2022 that remain outstanding as of July 1, 2024 under the Equity Plan.

 

(5) Performance-based restricted stock units are reflected based on “target” level of performance.
 

(6) For purposes of calculating the shares that remain available for grant under the Equity Plan, each “full value” award is counted using the applicable ratio as specified
in the Equity Plan and performance stock options and performance stock units are calculated assuming “maximum” performance. In connection with Viasat’s
acquisition of RigNet, Inc. (RigNet), Viasat assumed the RigNet, Inc. 2019 Omnibus Incentive Plan, or the RigNet 2019 Plan, and certain outstanding awards
thereunder, including the assumption of the shares of common stock of RigNet available for issuance under the RigNet 2019 Plan. The shares available for issuance
under the RigNet 2019 Plan as of the closing of the acquisition, as well as any shares subject to outstanding awards under the RigNet 2019 Plan as of the closing of
the acquisition that became available for issuance under the RigNet 2019 Plan after the closing of the acquisition and prior to June 8, 2022 in accordance with the
terms of the RigNet 2019 Plan as a result of the expiration, cancellation or forfeiture of such awards (in each case after appropriate adjustment of the number of
shares to reflect the transaction), were available for future awards under the Equity Plan pursuant to an exception from the stockholder approval rules under Nasdaq
Stock Market Rule 5635(c)(3) (such shares, the “RigNet Share Reserve”). As of June 8, 2022, Viasat ceased granting any new awards out of the RigNet Share
Reserve, although shares subject
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to awards granted from the RigNet Share Reserve prior to June 8, 2022 (“RigNet Share Reserve Awards”) that remained outstanding as of such date (a total of
88,374 shares as of June 8, 2022) were eligible to be recycled back into the Equity Plan in accordance with its terms and added back to the share reserve of the
Equity Plan on or after such date, as discussed below. The “Shares available for grant under Equity Plan” in the table above includes any shares that have become
available under the Equity Plan on or after June 8, 2022 as a result of the recycling of shares subject to RigNet Share Reserve Awards. As of July 1, 2024, RigNet
Share Reserve Awards with respect to an aggregate of 30,525 restricted stock units that were granted from the RigNet Share Reserve on or after April 30, 2021 and
prior to June 8, 2022 remain outstanding under the Equity Plan, which awards are included in the total restricted stock units outstanding under the Equity Plan listed in
the table above.

 

(7) In connection with our acquisition of RigNet in April 2021, we assumed the RigNet 2019 Plan and the RigNet 2010 Omnibus Incentive Plan (together we refer to these
assumed RigNet plans as the RigNet Plans), and the awards outstanding thereunder, which assumed awards were automatically converted into awards with the right
to shares of Viasat common stock (in each case after appropriate adjustment of the number of shares to reflect the transaction).

In fiscal years 2024, 2023 and 2022, our annual gross burn rates under the Equity Plan were 2.58%, 3.67% and 3.79%, respectively (calculated by
dividing (1) the number of shares subject to equity awards granted during the applicable fiscal year by (2) the weighted-average number of shares
outstanding during such fiscal year). As permitted under the burn rate calculation policy published by ISS, the foregoing burn rate calculations exclude the
performance-based stock options granted during fiscal years 2024, 2023 and 2022. In fiscal years 2024, 2023 and 2022, we issued market-based
performance stock options to purchase an aggregate of 1,513,923, 557,687 and 599,292 shares of our common stock at “target” performance,
respectively, which represented 1.29%, 0.73% and 0.82% of the weighted-average number of shares outstanding during fiscal years 2024, 2023 and
2022, respectively.

In fiscal years 2024, 2023 and 2022, our end of year equity overhang rates for the Equity Plan were 15.80%, 14.43% and 14.87%, respectively
(calculated by dividing (1) the number of shares subject to equity awards outstanding at the end of the applicable fiscal year plus the number of shares
remaining available for issuance under the Equity Plan at the end of such fiscal year by (2) the number of our shares outstanding at the end of such fiscal
year). If approved, the issuance of the additional 3,430,000 shares to be reserved under the Restated Equity Plan would dilute the holdings of
stockholders by up to an additional 2.7%, based on the number of shares of Viasat common stock outstanding as of July 1, 2024.

In requesting approval of the Restated Equity Plan, we are asking stockholders for a pool of shares anticipated for approximately one year’s worth of
equity-based grants under our current compensation program to provide a predictable but competitive amount of equity for attracting, retaining and
motivating employees, non-employee directors and consultants as we continue to grow. We cannot predict our future equity grant practices, the future
price of our shares or future hiring activity with any degree of certainty at this time, and the share reserve under the Restated Equity Plan could last for a
shorter or longer time. The Board will not create a subcommittee to evaluate the risks and benefits for issuing the additional authorized shares requested.

The Restated Equity Plan Combines Compensation and Governance Best Practices.  The Restated Equity Plan includes provisions that are designed to
protect our stockholders’ interests and to reflect corporate governance “best practices” including:
 

  •   Continued broad-based eligibility for equity awards.  We grant equity awards to a significant number of our employees. By doing so, we link
employee interests with stockholder interests throughout the organization and motivate our employees to act as owners of the business.

 

 
•   Stockholder approval is required for additional shares.  The Restated Equity Plan does not contain an annual “evergreen” provision. The

Restated Equity Plan authorizes a fixed number of shares, so that stockholder approval is required to increase the maximum number of shares of
our common stock which may be issued under the Restated Equity Plan.

 

 
•   No discount stock options or stock appreciation rights.  All stock options and stock appreciation rights will have an exercise price equal to or

greater than the fair market value of our common stock on the date the stock option or stock appreciation right is granted. To date, we have not
granted any stock appreciation rights.

 

  •   Minimum vesting provision.  The Restated Equity Plan imposes a minimum one-year vesting requirement on all equity awards, with limited
exceptions.

 

  •   No single-trigger vesting of awards for employees.  The Restated Equity Plan does not provide employees with any single-trigger accelerated
vesting provisions for changes in control.

 

 

•   Limitations on awards.  Not more than 2,000,000 shares may be subject to options or stock appreciation rights for any one individual per fiscal
year. The Restated Equity Plan also has an individual award limit of 1,200,000 shares per fiscal year for grants of restricted stock, performance
awards, dividend equivalents, restricted stock units and stock payments. In addition, the maximum aggregate amount of cash that may be paid in
cash to any one person during any fiscal year with respect to one or more awards initially payable in cash is $10,000,000.
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  •   Repricing is not allowed.  The Restated Equity Plan prohibits the repricing or other exchange of underwater stock options and stock appreciation
rights for new awards or cash without prior stockholder approval.

 

  •   No tax gross-ups.  The Restated Equity Plan does not provide for any tax gross-ups.
 

 

•   Reasonable limit on full value awards.  For purposes of calculating the shares that remain available for issuance under the Restated Equity Plan,
grants of stock options and stock appreciation rights will be counted as the grant of one share for each one share actually granted, as described
above. However, to protect our stockholders from potentially greater dilutive effect of full value awards, all grants of full value awards will be
counted against the Restated Equity Plan’s share reserve as 2 shares for each share subject to full value awards.

 

 

•   Reasonable share counting provisions.  In general, and as described in more detail below, when awards granted under the Restated Equity Plan
(including RigNet Share Reserve Awards) expire or are canceled, or are settled in cash, or when the shares subject to a full value award are
forfeited by the holder or withheld or repurchased by us, including to satisfy any tax withholding obligation with respect to such full value award,
the shares reserved for those awards will be returned to the share reserve and be available for future awards in an amount corresponding to the
reduction in the share reserve previously made with respect to such award (or, in the case of a RigNet Share Reserve Award that was a full value
award, two (2) shares for each share subject to such award) (provided that shares tendered by the holder or withheld by us to satisfy any tax
withholding obligation with respect to a full value award at a tax withholding rate in excess of the minimum tax withholding obligation shall not be
added back to the share reserve to the extent in excess of such minimum tax withholding obligation). However, the following shares will not be
returned to the share reserve under the Restated Equity Plan: (1) shares of common stock that are delivered by the grantee or withheld by us as
payment of the exercise price in connection with the exercise of an option or payment of the tax withholding obligation in connection with any
option or stock appreciation right; (2) shares purchased on the open market with the cash proceeds from the exercise of options; and (3) shares
subject to a stock appreciation right that are not issued in connection with the stock settlement of the stock appreciation right on its exercise.

 

  •   Limitations on dividend and dividend equivalent payments on unvested awards.  Dividends and dividend equivalents may not be paid on awards
subject to vesting conditions unless and until such conditions are met.

 

 

•   CEO Stock Holding Policy. Our CEO Stock Holding Policy requires our Chief Executive Officer to hold 100% of net shares (i.e., shares remaining
after shares are sold, tendered or withheld to pay the exercise price or settle tax liabilities in connection with such exercise, vesting or settlement)
of our common stock acquired pursuant to the exercise, vesting or settlement of equity awards (including stock options and RSUs) until the earlier
of twelve months following the issuance of such shares upon the exercise, vesting or settlement of such awards or the Chief Executive Officer’s
termination of employment. This holding requirement further aligns the interests of our Chief Executive Officer with the interests of the
stockholders and continues the at-risk nature of the compensation program for the duration of the holding period.

 

 

•   Clawback. All awards granted under the Restated Equity Plan will be subject to recoupment in accordance with our existing clawback policy
(which covers both time-based and performance-based awards as described further below under “Compensation Discussion and Analysis”) and
any clawback policy we may be required to adopt pursuant to applicable law and listing requirements, including as required by Rule 10-D under
the Securities Exchange Act of 1934, as amended, and the corresponding rules to be adopted by the Nasdaq Stock Market.

Stockholder Approval Requirement.  In general, stockholder approval of the Restated Equity Plan will implement the foregoing changes while
(1) complying with the terms of the Equity Plan regarding amendments, (2) meeting the stockholder approval requirements of Nasdaq, and (3) preserving
our ability to grant stock options under the Restated Equity Plan that are intended to qualify as ISOs.

If this Proposal 4 is not approved, the Restated Equity Plan will not become effective, the existing Equity Plan will continue in full force and effect, and we
may continue to grant awards under the Equity Plan, subject to its terms, conditions and limitations, using the shares of our common stock available for
issuance thereunder.

Summary of the Restated Equity Plan
The following is a summary of the Restated Equity Plan. This summary does not purport to be complete and is qualified in its entirety by reference to the
full text of the Restated Equity Plan, a copy of which is attached as Appendix A to this proxy statement.

General Nature and Purpose.  The Restated Equity Plan was adopted (1) to further our growth, development and financial success by providing
additional incentives to some of our key employees who have been or will be given responsibility for the management or administration of our business
affairs, by assisting them to become owners of our capital stock and thus to benefit directly from our growth, development and financial success, and
(2) to enable us to retain the services of the type of professional, technical and managerial employees considered essential to our long-range success, by
providing and offering them the opportunity to become owners of our capital stock. The Restated Equity Plan provides for the grant to our executive
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officers, other key employees, consultants and non-employee directors of a broad variety of stock-based compensation alternatives such as non-qualified
stock options, incentive stock options, restricted stock, restricted stock units, dividend equivalents, stock payments, stock appreciation rights and
performance awards.

Administration.  The Compensation and Human Resources Committee of the Board will administer the Restated Equity Plan. The full Board will
administer the Restated Equity Plan with respect to awards to non-employee directors. The Compensation and Human Resources Committee and the
Board, as applicable, are referred to in this summary as the plan administrator. In addition to administering the Restated Equity Plan, the plan
administrator is also authorized to adopt, amend and rescind rules relating to the administration of the Restated Equity Plan.

Shares Subject to Restated Equity Plan.  If this Proposal 4 is approved, the Restated Equity Plan will provide for the issuance of an additional 3,430,000
shares of our common stock over the existing share reserve under the Equity Plan. Accordingly, when the new share request is added to the shares
previously authorized under the Equity Plan, the Restated Equity Plan will authorize the issuance of the sum of:
 
  •   59,401,000 shares; plus
 

 

•   any shares that were subject to awards granted out of the RigNet Share Reserve between the closing of the RigNet acquisition on April 30, 2021
and June 8, 2022 (the RigNet Share Reserve Awards) that are recycled back into the Restated Equity Plan in accordance with its terms will be
added back to the share reserve of the Restated Equity Plan, as discussed below. As of July 1, 2024, RigNet Share Reserve Awards with respect
to a total of 30,525 shares that were granted out of the RigNet Share Reserve under the Equity Plan on or after April 30, 2021, the closing date of
our acquisition of RigNet, but prior to June 8, 2022 remained outstanding under the Equity Plan and may become available for issuance under the
Restated Equity Plan in this manner in the future.

Under the terms of the Restated Equity Plan, the shares available for issuance may be used for all types of awards under a fungible pool formula.
Pursuant to this fungible pool formula, the available share reserve will be reduced by one share for every one share subject to an option or a stock
appreciation right. Full value awards will be counted against the Restated Equity Plan’s available share reserve as 2 shares for each share subject to full
value awards. The payment of dividend equivalents in cash in conjunction with any outstanding awards will not be counted against the shares available
for issuance under the Restated Equity Plan.

If (1) any award under the Restated Equity Plan (including any RigNet Share Reserve Award) expires or is cancelled without having been fully exercised
or paid or such award is settled for cash, (2) any shares subject to a full value award are forfeited by the holder or repurchased by us, or (3) any shares
are tendered by the holder or withheld by us to satisfy any tax withholding obligation with respect to a full value award, then the shares subject to such
award may, to the extent of such expiration, cancellation, cash settlement, forfeiture or repurchase, be used again for new grants under the Restated
Equity Plan in an amount corresponding to the reduction in the share reserve previously made with respect to such award (or, in the case of a RigNet
Share Reserve Award that was a full value award, two (2) shares for each share subject to such award).

Notwithstanding the foregoing, the following shares will not be added to the shares authorized for grant under the Restated Equity Plan: (1) any shares
tendered or withheld to satisfy the exercise price of an option or any tax withholding obligation with respect to an option or stock appreciation right, (2) any
shares subject to a stock appreciation right that are not issued in connection with the stock settlement of the stock appreciation right on its exercise,
(3) any shares purchased on the open market with the cash proceeds from the exercise of options, and (4) any shares tendered by the holder or withheld
by us to satisfy any tax withholding obligation with respect to a full value award at a tax withholding rate in excess of the minimum tax withholding
obligation, to the extent in excess of such minimum tax withholding obligation.

The number of shares subject to the Restated Equity Plan, and the limitations on the number of shares subject to grants and awards under the Restated
Equity Plan, may in the discretion of the plan administrator be adjusted to reflect changes in our capitalization or certain corporate events which are
described more fully in the Restated Equity Plan, but include stock splits, recapitalizations, reorganizations and reclassifications. In the event of an equity
restructuring, (1) the number and type of securities subject to each outstanding award and the grant or exercise price per share for each outstanding
award, if applicable, will be proportionately adjusted, and (2) the plan administrator will make proportionate adjustments to reflect such equity restructuring
with respect to the aggregate number and type of shares that may be issued under the Restated Equity Plan (including, but not limited to, adjustments of
the number of shares available under the plan and the maximum number of shares which may be subject to awards to a participant during any fiscal
year).

Under the Restated Equity Plan, not more than 2,000,000 shares may be subject to options or stock appreciation rights granted to any one individual per
fiscal year. The Restated Equity Plan also has an individual award limit of 1,200,000 shares per fiscal year for grants of restricted stock, performance
awards, dividend equivalents, restricted stock units and stock payments. In addition, the maximum aggregate amount of cash that may be paid in cash to
any one person during any fiscal year with respect to one or more awards initially payable in cash shall be $10,000,000.
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Eligibility.  Any employee, consultant or non-employee director selected by the plan administrator is eligible to receive equity awards under the Restated
Equity Plan. The plan administrator, in its absolute discretion, will determine (1) among the eligible participants the individuals to whom awards are to be
granted, (2) the number of shares to be granted, and (3) the terms and conditions of the awards. As of July 1, 2024, outstanding equity awards have been
issued to approximately 3,500 of our approximately 7,400 employees, to none of our approximately 990 consultants, and to all eight of our non-employee
directors under the Equity Plan.

Purchase Price of Optioned Shares.  The price per share of the shares subject to each option is set by the plan administrator. However, the price per
share cannot be less than fair market value on the date the option is granted. In the case of incentive stock options granted to an individual then owning
more than 10% of the total combined voting power of all classes of stock of Viasat or any subsidiary or parent corporation of Viasat, the exercise price per
share for each such option cannot be less than 110% of the fair market value of a share of common stock on the date the option is granted. On July 1,
2024, the closing price of Viasat common stock on the Nasdaq Global Select Market was $12.58 per share.

Terms of Options.  The term of an option is set by the plan administrator in its discretion. However, the term of an option cannot exceed six years under
the Restated Equity Plan. In the case of incentive stock options granted to an individual then owning more than 10% of the total combined voting power of
all classes of stock of Viasat, the term may not exceed five years.

Exercise of Options.  Upon the exercise of an option under the Restated Equity Plan, the optionee must make full cash payment to the Corporate
Secretary of Viasat for the shares with respect to which the option, or portion of the option, is exercised. However, the plan administrator may in its
discretion allow various forms of payment, which are described in the Restated Equity Plan.

Other Stock Awards.  The Restated Equity Plan allows for various other awards including restricted stock, performance awards, dividend equivalents,
restricted stock units, stock payments and stock appreciation rights. Except as expressly permitted by the Restated Equity Plan, awards of restricted
stock will have a minimum vesting schedule of three years (except for restricted stock performance awards, which will have a minimum performance
period of one year). The term of a stock appreciation right cannot exceed six years under the Restated Equity Plan and the exercise price per share of a
stock appreciation right cannot be less than fair market value on the date the stock appreciation right is granted. Dividends and dividend equivalents may
not be paid on awards subject to vesting conditions unless and until such conditions are met.

Director Compensation.  During the term of the Restated Equity Plan, a person who is initially elected to the Board and who is a non-employee director
at that time is automatically granted 3,000 restricted stock units and an option to purchase 9,000 shares of common stock. At each subsequent annual
meeting of stockholders, each non-employee director will automatically be granted 1,600 restricted stock units and an option to purchase 5,000 shares of
common stock. The initial equity awards granted to non-employee directors vest in three equal annual installments on the first three anniversaries of the
date of grant. The annual equity award grants to non-employee directors vest in full on the first anniversary of the date of grant. Under the Restated
Equity Plan, awards to non-employee directors will be eligible for accelerated vesting in the event of a change in control or the director’s death or
disability.

Performance Criteria.  Under the Restated Equity Plan, the plan administrator may grant awards that are paid, vest or become exercisable upon the
attainment of performance criteria, which may include, but are not limited to, one or more of the following business criteria with respect to us, any of which
may be measured with respect to our performance or the performance of a division, business unit or an individual:
 
  •   net earnings (either before or after one or more of the following: interest, taxes, depreciation and amortization),
 

  •   gross or net sales or revenue,
 

  •   net income (either before or after taxes),
 

  •   operating earnings or profit,
 

  •   cash flow (including, but not limited to, operating cash flow and free cash flow),
 

  •   return on assets,
 

  •   return on capital,
 

  •   return on stockholders’ equity,
 

  •   return on sales,
 

  •   gross or net profit or operating margin,
 

  •   costs,
 

  •   funds from operations,
 

  •   expenses,
 

  •   working capital,
 

  •   earnings per share, or
 

  •   price per share of Viasat common stock.
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The plan administrator will select the performance criteria (and any permissible objectively determinable adjustments) for each performance award for
purposes of establishing the performance goal(s) applicable to such performance award for the designated performance period. With regard to a
particular performance period, the plan administrator will have the discretion to select the length of the performance period, the type of performance-
based awards to be granted, and the performance goals that will be used to measure the performance for the period.

Minimum Vesting Requirement.  The Restated Equity Plan contains a minimum vesting period which provides that no award agreements will provide for
vesting of the award thereunder earlier than one year after the applicable grant date; provided, however, that the plan administrator may accelerate the
vesting of an award in the case of a participant’s termination of service, death or disability, or a Corporate Transaction or Change in Control (each as
defined in the Restated Equity Plan or in the applicable award agreement), notwithstanding such minimum vesting provisions; and provided further that,
the minimum vesting restrictions will not apply to (1) awards granted after the effective date of the Restated Equity Plan that cover, in the aggregate, no
more than 5% of the shares of common stock reserved for issuance under the Restated Equity Plan, (2) awards delivered in lieu of fully-vested cash-
based awards under the Restated Equity Plan (or other fully-vested cash awards or payments), and (3) any awards to non-employee directors for which
the vesting period runs from the date of one annual meeting of our stockholders to the next annual meeting of our stockholders (so long as such period is
at least 50 weeks).

Clawback.   All awards granted under the Restated Equity Plan will be subject to recoupment in accordance with our existing clawback policy and any
clawback policy we may be required to adopt pursuant to applicable law and listing requirements, including as required by Rule 10-D under the Securities
Exchange Act of 1934, as amended, and the corresponding rules to be adopted by the Nasdaq Stock Market.

No Repricing.  The Restated Equity Plan prohibits the repricing or other exchange of underwater stock options or stock appreciation rights for new
awards or cash without prior stockholder approval.

Amendment and Termination of the Plan.  The Restated Equity Plan may be wholly or partially amended or otherwise modified, suspended or terminated
at any time or from time to time by the plan administrator. However, stockholder approval will be obtained of any amendment or modification to the extent
required by applicable law, regulation or rule. The Restated Equity Plan will continue until terminated by the plan administrator. No incentive stock options
may be granted under the Restated Equity Plan after July 14, 2034.

Securities Laws.  The Restated Equity Plan is intended to comply with all provisions of the Securities Act of 1933, as amended, and the Securities
Exchange Act of 1934, as amended, and any and all regulations and rules promulgated by the SEC thereunder, including, without limitation, Rule 16b-3.

U.S. Federal Income Tax Consequences
The following is a general discussion of the principal federal income tax considerations for both Viasat and the recipients of the various awards under the
Restated Equity Plan, and is based upon the tax laws and regulations of the United States existing as of the date hereof, all of which are subject to
modification at any time. The following discussion is intended for general information only. The tax consequences described below are subject to the
limitations of Section 162(m) of the Code, as discussed in further detail below. Alternative minimum tax and other federal taxes and foreign, state and
local income taxes are not discussed, and may vary depending on individual circumstances and from locality to locality.

Consequences to Employees: Incentive Stock Options.  No income is recognized for federal income tax purposes by an optionee at the time an incentive
stock option is granted, and, except as discussed below, no income is recognized by an optionee upon his or her exercise of an incentive stock option. If
the optionee makes no disposition of the common stock received upon exercise of an incentive stock option within two years from the date such option
was granted or one year from the date the option is exercised, the optionee will recognize capital gain or loss when he or she disposes of the common
stock. This gain or loss generally will be measured by the difference between the exercise price of the option and the amount received for the common
stock at the time of disposition. The exercise of an incentive stock option will give rise to an item of adjustment that may result in alternative minimum tax
liability for the optionee. If the optionee disposes of the common stock acquired upon exercise of an incentive stock option within two years after being
granted the option or within one year after acquiring the common stock, any amount realized from such disqualifying disposition will be taxable as
ordinary income in the year of disposition to the extent that (1) the lesser of (a) the fair market value of the shares on the date the incentive stock option
was exercised or (b) the fair market value at the time of such disposition exceeds (2) the incentive stock option exercise price. Any amount realized upon
disposition in excess of the fair market value of the shares on the date of exercise will be treated as long or short-term capital gain, depending upon the
length of time the shares have been held.

Consequences to Employees: Non-Qualified Stock Options.  No income is recognized for federal income tax purposes by an optionee at the time a
non-qualified stock option is granted. In general, at the time shares of common stock are issued to an optionee pursuant to exercise of a non-qualified
stock option, the optionee will recognize ordinary income equal to the excess of the fair market value of the shares on the date of exercise over the
exercise price. An optionee will recognize gain or loss on
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the subsequent sale of common stock acquired upon exercise of a non-qualified stock option in an amount equal to the difference between the selling
price and the tax basis of the common stock, which will include the price paid plus the amount included in the optionee’s income by reason of the exercise
of the non-qualified stock option. Provided the shares of common stock are held as a capital asset, any gain or loss resulting from a subsequent sale will
be short-term or long-term capital gain or loss depending upon the length of time the shares have been held.

Consequences to Viasat: Incentive Stock Options.  We will not be allowed a deduction for federal income tax purposes at the time of the grant or
exercise of an incentive stock option. There are also no federal income tax consequences to us as a result of the disposition of common stock acquired
upon exercise of an incentive stock option if the disposition is not a disqualifying disposition. At the time of a disqualifying disposition by an optionee, we
will be entitled to a deduction for the amount received by the optionee to the extent that such amount is taxable to the optionee as ordinary income.

Consequences to Viasat: Non-Qualified Stock Options.  Generally, we will be entitled to a deduction for federal income tax purposes in the year and in
the same amount as the optionee is considered to have realized ordinary income in connection with the exercise of a non-qualified stock option.

Restricted Stock.  Generally, a participant in the Restated Equity Plan will not be taxed upon the grant or purchase of restricted stock that is subject to a
“substantial risk of forfeiture,” within the meaning of Section 83 of the Code, until such time as the restricted stock is no longer subject to the substantial
risk of forfeiture. At that time, the participant will be taxed on the difference between the fair market value of the common stock and the amount the
participant paid, if any, for such restricted stock. However, the recipient of restricted stock under the Restated Equity Plan may make an election under
Section 83(b) of the Code to be taxed with respect to the restricted stock as of the date of transfer of the restricted stock rather than the date or dates
upon which the restricted stock is no longer subject to a substantial risk of forfeiture and the participant would otherwise be taxable under Section 83 of
the Code. Viasat will be eligible for a tax deduction as a compensation expense at the time the participant recognizes ordinary income equal to the
amount of income recognized.

Stock Appreciation Rights.  A participant will not be taxed upon the grant of a stock appreciation right. Upon the exercise of the stock appreciation right,
the participant will recognize ordinary income equal to the amount of cash or the fair market value of the stock received upon exercise. At the time of
exercise, Viasat will be eligible for a tax deduction as a compensation expense equal to the amount that the participant recognizes as ordinary income.

Performance Awards, Dividend Equivalents, Restricted Stock Units and Stock Payments.  A participant will have ordinary income upon receipt of stock
or cash payable under a performance award, dividend equivalents, restricted stock units and stock payments. Viasat will be eligible for a tax deduction as
a compensation expense equal to the amount of ordinary income recognized by the participant.

Section 162(m).   Under Section 162(m) of the Code, in general, income tax deductions of publicly-traded companies may be limited to the extent total
compensation (including base salary, annual bonus, stock option exercises and non-qualified benefits paid in 1994 and thereafter) for certain “covered
employees” exceeds $1 million in any one taxable year. As a result, we will not be able to take a deduction for any compensation in excess of $1 million
that is paid to a covered employee. There is no guarantee that we will be able to take a deduction for any compensation in excess of $1 million that is
paid to a covered employee under the Equity Plan or the Restated Equity Plan.

New Plan Benefits
The number of awards that an eligible individual may receive under the Restated Equity Plan is in the discretion of the Board or the Compensation and
Human Resources Committee and therefore cannot be determined in advance. As noted above, the Restated Equity Plan provides for automatic grants
of restricted stock unit awards and stock options to non-employee directors. Other than these automatic awards, neither the Compensation and Human
Resources Committee nor the Board has made any determination to grant any awards to any persons under the Restated Equity Plan as of the date of
this proxy statement.
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Plan Benefits Under Equity Plan
For illustrative purposes only, the following table sets forth the aggregate number of shares subject to restricted stock unit awards and stock options (both
time-based and performance-based) granted under the Equity Plan during the last fiscal year to the following individuals and groups:
 
     

Name or Group

Number of Shares

Subject to


Restricted Stock

Units Granted (#) (1)

Number of Shares

Underlying Options

Granted (#) (1)

   

Mark Dankberg   84,043            150,000         
   

K. Guru Gowrappan   212,298            457,923         
   

Shawn Duffy   20,615            43,500         
   

Kevin Harkenrider   29,450            43,500         
   

Craig Miller   17,670            50,000         
   

Dave Ryan   14,725            —           
   

All current executive officers, as a group (12 persons)   484,206            1,050,423         
   

All current directors who are not executive officers, as a group (8 persons)   60,030            58,000         
   

All nominees for election as a director (3 persons)   7,800            24,000         
   

Each associate of any such directors, executive officers or nominees   —             —          
   

Each other person who received or is to receive 5% of such options, warrants
or rights   —             —          

   

All other employees, as a group   907,431            463,500         
 
(1) For purposes of the table above, market-based performance stock options are included at “target” levels. For a more detailed discussion of the market-based

performance stock options, see the “Executive Compensation” section below.

Recommendation of the Board
The Board unanimously recommends that you vote “FOR” the amendment and restatement of the Equity Plan.
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OWNERSHIP OF SECURITIES
Beneficial Ownership Table
The following table sets forth information known to us regarding the ownership of Viasat common stock as of July 1, 2024 by (1) each director, (2) each of
the Named Executive Officers identified in the Summary Compensation Table, (3) all directors and executive officers of Viasat as a group, and (4) all other
stockholders known by us to be beneficial owners of more than 5% of Viasat common stock.
 
     

Name of Beneficial Owner (1)   

Amount and Nature

of Beneficial


Ownership (2)   

Percent Beneficial

Ownership

(%) (3)  
Directors and Officers:     

 
 
 

 
 

  
 

    
 
 
 

 
 

Mark Dankberg      1,742,809   (4)      1.4       

Robert Johnson      721,096   (5)      *       

Mark Miller      442,286   (6)      *       

Rajeev Suri      262,051   (7)      *       

Richard Baldridge      257,614   (8)      *       

Andrew Sukawaty      105,975   (9)      *       

Shawn Duffy      73,736    
 

     *       

John Stenbit      50,800   (10)       *       

David Ryan      48,871   (11)      *       

Sean Pak      36,000   (12)      *       

Kevin Harkenrider      34,692   (13)      *       

Theresa Wise      31,800   (14)      *       

James Bridenstine      25,200   (15)      *       

Craig Miller      22,361    
 

     *       

All directors, named executive officers and executive officers as a group
(21 persons)      4,118,168    

 
     3.2       

Other 5% Stockholders:     
 
 
 

 
 

  
 

    
 
 
 

 
 

The Baupost Group, L.L.C.      16,174,839   (16)      12.7       

BlackRock, Inc.      14,763,814   (17)      11.6       

The Vanguard Group      12,559,432   (18)      9.8       

CPP Investment Board Private Holdings (4) Inc.      11,356,776   (19)      8.9       

Ontario Teachers’ Pension Plan Board      11,356,776   (20)      8.9       

Triton LuxTopHolding SARL      11,356,776   (21)      8.9       

WP Triton Co-Invest LP
     11,202,130   

(22)

      8.8       

 
* Less than 1%.
 

(1) This table shows beneficial ownership of our common stock as calculated under SEC rules, which specify that a person is the beneficial owner of securities if that
person has sole or shared voting or investment power. Except as indicated in the footnotes to this table and pursuant to applicable community property laws, to our
knowledge, the persons named in the table have sole voting and investment power with respect to all shares of common stock beneficially owned. Unless otherwise
indicated, the address of each person or entity named is c/o Viasat, Inc., 6155 El Camino Real, Carlsbad, California 92009.

 

(2) In computing the number of shares beneficially owned by a person named in the table and the percentage ownership of that person, shares of common stock that
such person had the right to acquire within 60 days after July 1, 2024 are deemed outstanding, including without limitation, upon the exercise of options or the vesting
of restricted stock units. These shares are not, however, deemed outstanding for the purpose of computing the percentage ownership of any other person. References
to options in the footnotes of the table include only options to purchase shares that were exercisable within 60 days after July 1, 2024 and references to restricted
stock units in the footnotes of the table include only restricted stock units that are scheduled to vest within 60 days after July 1, 2024.

 

(3) For each person included in the table, percentage ownership is calculated by dividing the number of shares beneficially owned by such person by the sum of (a)
127,738,637 shares of common stock outstanding on July 1, 2024 plus (b) the number of shares of common stock that such person had the right to acquire within 60
days after July 1, 2024.
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(4) Includes (a) 63,000 shares held by the Dankberg Family Foundation, (b) 1,654,645 shares held by the Dankberg Family Trust, and (c) 700,282 shares pledged as

collateral in a brokerage liquidity access line. With respect to the shares pledged by Mr. Dankberg, it should be noted that (i) Mr. Dankberg’s pledged shares are not
designed to shift or hedge any economic risk associated with his ownership of Viasat common stock, (ii) the total number of shares of Viasat common stock pledged
under this arrangement constituted less than 1.0% of the total outstanding shares of Viasat common stock as of July 1, 2024, (iii) the maximum aggregate principal
amount of advances secured by Mr. Dankberg’s pledged shares is $10 million, which, based on the closing price of Viasat common stock on July 1, 2024, would be
equivalent to only approximately 794,913 shares of Viasat common stock, and (iv) Mr. Dankberg has advised us that he has the financial capacity to repay any
advance under his agreement without resort to the pledged shares.

 

(5) Includes (a) 25,000 shares subject to options exercisable by Mr. Johnson within 60 days after July 1, 2024, and (b) 684,896 shares held by the Robert W. Johnson
Revocable Trust dated 8/13/1992.

 

(6) Includes (a) 93,667 shares subject to restricted stock units that are scheduled to vest within 60 days after July 1, 2024 and (b) 345,164 shares subject to the Miller
Family Trust dated 11/13/2000.

 

(7) Comprises the shares issued to Mr. Suri as partial consideration for our acquisition of all of the issued and outstanding shares of Inmarsat Holdings on May 30, 2023,
and includes 3,000 shares subject to options exercisable within 60 days after July 1, 2024.

 

(8) Includes 247,095 shares held by the Richard and Donna Baldridge Family Trust.
 

(9) Comprises the shares issued to Mr. Sukawaty as partial consideration for our acquisition of all of the issued and outstanding shares of Inmarsat Holdings on May 30,
2023, and includes 3,000 shares subject to options exercisable within 60 days after July 1, 2024.

 

(10) Includes (a) 25,000 shares subject to options exercisable by Mr. Stenbit within 60 days after July 1, 2024, and (b) 25,800 shares held by the Pietje 2012 Gift Trust.
 

(11) Based on the stock ownership information available at the time of Mr. Ryan’s departure in September 2023. Mr. Ryan has not filed any Form 4s with the SEC
subsequent to his departure.

 

(12) Includes (a) 25,000 shares subject to options exercisable by Mr. Pak within 60 days after July 1, 2024, and (b) 11,000 shares held by the Sean S. Pak and Caroline K.
Shin Revocable Trust dated April 29, 2015.

 

(13) Includes 29,912 shares held by The Kevin and Andrea Harkenrider Trust dated November 11, 2008.
 

(14) Includes 24,000 shares subject to options exercisable by Dr. Wise within 60 days after July 1, 2024.
 

(15) Includes (a) 19,000 shares subject to options exercisable by Mr. Bridenstine within 60 days after July 1, 2024 and (b) 6,200 shares held by the JBMB 2021 Trust.
 

(16) Based solely on information contained in a Schedule 13G/A jointly filed with the SEC on February 13, 2024 by The Baupost Group, L.L.C. (Baupost), Baupost Group
GP, L.L.C. (Baupost GP) and Seth A. Klarman. Such Schedule states that Baupost, Baupost GP and Mr. Klarman have shared voting and dispositive power over
16,174,839 shares. Baupost is a registered investment adviser and acts as an investment adviser and general partner to certain private investment limited
partnerships. Baupost GP is the manager of Baupost. Mr. Klarman is the sole managing member of Baupost GP and a controlling person of Baupost. The address of
Baupost, Baupost GP and Mr. Klarman is 10 St. James Avenue, Suite 1700, Boston, Massachusetts 02116.

 

(17) Based solely on information contained in a Schedule 13G/A filed with the SEC on July 8, 2024 by BlackRock, Inc. Such Schedule states that BlackRock, Inc. has sole
voting power over 14,366,803 shares and sole dispositive power over 14,763,814 shares. The address of BlackRock, Inc. is 50 Hudson Yards, New York, New York
10001.

 

(18) Based solely on information contained in a Schedule 13G/A filed with the SEC on March 11, 2024 by The Vanguard Group (Vanguard). Such Schedule states that
Vanguard has shared voting power over 29,052 shares, sole dispositive power over 12,463,284 shares and shared dispositive power over 96,148 shares. The
address of Vanguard is 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.

 

(19) Based solely on information contained in a Schedule 13D filed with the SEC on June 9, 2023 by CPP Investment Board Private Holdings (4) Inc. (CPPIB-PH(4)I).
Such Schedule states that CPPIB- PH(4)I has shared voting power over 11,356,776 shares and shared dispositive power over 11,356,776 shares. CPPIB-PH(4)I is a
wholly-owned subsidiary of Canada Pension Plan Investment Board (CPPIB), thus CPPIB is an indirect beneficial owner of the shares of common stock held by
CPPIB-PH(4)I. The address of CPPIB- PH(4)I is One Queen Street East, Suite 2500, Toronto, Ontario, M5C 2W5, Canada.

 

(20) Based solely on information contained in a Schedule 13D filed with the SEC on June 9, 2023 by Ontario Teachers’ Plan Board (Ontario Teachers Plan). Such
Schedule states that Ontario Teachers Plan has shared voting power over 11,356,776 shares and shared dispositive power over 11,356,776 shares. The address of
Ontario Teachers Plan is 5650 Yonge Street, 3rd Floor, Toronto, Ontario M2M 4H5.

 

(21) Based solely on information contained in a Schedule 13D filed with the SEC on June 9, 2023 by Triton LuxTopHolding SARL (Triton Lux). Such Schedule states that
Triton Lux has shared voting power over 11,356,776 shares and shared dispositive power over 11,356,776 shares. The shareholders of Triton Lux are Triton Lux
EquityCo SARL and Connect Syndication L.P. Apax IX GP Co. Limited (Apax IX), in its capacity as ultimate general partner of the Apax IX Fund (as defined below), is
the sole shareholder of Triton Lux EquityCo SARL. Apax IX is also the sole shareholder of Connect Syndication GP Co. Limited, the General Partner of Connect
Syndication L.P. Apax IX is the investment manager of each of Apax IX EUR L.P., Apax IX EUR Co Investment L.P., Apax IX USD L.P. and Apax IX USD Co
Investment L.P. (collectively, the Apax IX Fund) and is controlled by a board of directors consisting of Elizabeth Burne, Simon Cresswell, Andrew Guille, Martin Halusa,
Paul Meader and Jeremy Latham. The address of Triton Lux is 1-3 Boulevard de la Foire, Luxembourg, L-1528.

 

(22) Based solely on information contained in a Schedule 13D filed with the SEC on June 9, 2023 by WP Triton Co-Invest LP (WP Triton). Such Schedule states that WP
Triton has shared voting power over 11,202,130 shares and shared dispositive power over 11,202,130 shares. By reason of the provisions of Rule 16a-1 of the
Exchange Act, Warburg Pincus (Callisto-A) Global Growth (Cayman), L.P., Warburg Pincus (Europa) Global Growth (Cayman), L.P., Warburg Pincus Global Growth-B
(Cayman), L.P., Warburg Pincus Global Growth-E (Cayman), L.P., Warburg Pincus Global Growth Partners (Cayman), L.P., and WP Global Growth Partners
(Cayman), L.P. (collectively, the WP Global Growth Funds), each a Cayman Islands exempted limited partnership; Warburg Pincus (Cayman) Global
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Growth GP, L.P., a Cayman Islands exempted limited partnership (WPGG Cayman GP) and the general partner of each of the WP Global Growth Funds; Warburg
Pincus (Cayman) Global Growth GP LLC, a Delaware limited liability company (WPGG Cayman GP LLC) and the general partner of WPGG Cayman GP; Warburg
Pincus Partners II (Cayman), L.P., a Cayman Islands exempted limited partnership (WPP II Cayman) and the managing member of WPGG Cayman GP LLC; Warburg
Pincus (Bermuda) Private Equity GP Ltd., a Bermuda exempted company and the general partner of WPP II Cayman; and Warburg Pincus LLC, a New York limited
liability company that is a registered investment adviser and the manager of the WP Global Growth Funds. Investment and voting decisions with respect to the shares
held by the WP Global Growth Funds are made by a committee comprised of three or more individuals and all members of such committee disclaim beneficial
ownership of the shares. The address of WP Triton is 450 Lexington Avenue, New York, New York 10017.

Delinquent Section 16(a) Reports
Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and beneficial owners of more than 10% of Viasat common
stock to file reports of ownership and changes in ownership with the SEC. These persons are required to furnish us with copies of all forms that they file.
Based solely on our review of copies of these forms in our possession, or in reliance upon written representations from our directors and executive
officers, we believe that all of our directors, executive officers and greater than 10% beneficial owners complied with the Section 16(a) filing requirements
during the fiscal year ended March 31, 2024, with the following exceptions:

Late reports were filed on behalf of Messrs. Blair, Chandran, Dankberg, Dixon, Dodd, Gowrappan, Harkenrider, C. Miller, M. Miller, Nathan and Palmer,
and Ms. Duffy, related to performance stock options that were granted in the prior calendar month.
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EXECUTIVE COMPENSATION
QUICK REFERENCE GUIDE:
 

 
Compensation Discussion and Analysis
 

Mark Dankberg   
Chairman of the Board   

and Chief Executive Officer   
 

K. Guru Gowrappan   
President   

Shawn Duffy   
Senior Vice President and   

Chief Financial Officer   
Kevin Harkenrider   

Executive Vice President,   
Chief Operating Officer   

and Chief Corporate Officer   
 

Craig Miller   
President, Global Space Networks   

 
David Ryan   

Former President,   
Space and Commercial Networks     

The following Compensation Discussion and Analysis provides information regarding the
compensation program in place for our executive officers, including the Named Executive Officers
identified in the Summary Compensation Table, during our 2024 fiscal year. In particular, this
Compensation Discussion and Analysis provides information related to our performance and each of
the following aspects of our executive compensation program:

 
•   overview and objectives of our executive compensation program,

 

•   explanation of our executive compensation decision-making processes and criteria,
 

•   description of the components of our executive compensation program, and
 

•   discussion of how each component helps us achieve our overall compensation objectives.
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Business Overview and Fiscal Year 2024 Performance Highlights
We are an innovative, global provider of communications technologies and services, focused on making connectivity accessible, available and secure for
current and future customers worldwide. Our end-to-end multi-band platform of satellites, ground infrastructure and user terminals enables us to provide a
wide array of cost-effective, high-quality broadband, narrowband and other connectivity solutions to aviation, maritime, enterprise, consumer, military and
government users around the globe, whether on the ground, in the air or at sea. In addition, our government business includes a portfolio of
communications gateways; situational awareness and command and control products and services; satellite communication products and services across
various frequency bands; and cybersecurity and information assurance products and services. We believe that our diversification strategy—anchored in a
broad portfolio of customer-centric products and services and supported by our fleet of broadband and narrowband satellites—our vertical integration and
our ability to effectively cross-deploy technologies between government and commercial applications and segments as well as across different geographic
markets, provide us with a strong foundation to sustain and enhance our leadership in advanced communications and networking technologies.

Performance Highlights

We posted strong results for fiscal year 2024, as we built operational momentum and financial performance of the core business; executed on synergy
and strategic opportunities through methodical Inmarsat integration; and sustained and improved mobility business growth. Nearly one year ago, we
brought together Viasat and Inmarsat’s complementary businesses and strategic and operational strengths. We are harnessing the best of each, bringing
legacy Viasat’s regional technology and business models globally to augment legacy Inmarsat’s global broadband and L-band coverage with greater
bandwidth density and productivity. As a result, in fiscal year 2024, we established record revenue of $4.3 billion and record awards of $4.2 billion, driven
by a ten-month contribution from the Inmarsat Acquisition. Net loss increased to just over $1.0 billion, primarily due to satellite anomalies and acquisition
and integration costs associated with the Inmarsat acquisition. We grew Adjusted EBITDA for fiscal year 2024 to $1.4 billion, above the high end of our
guidance, driven by our mobility and government businesses. (Adjusted EBITDA is a non-GAAP measure. For more information about how we define
Adjusted EBITDA and an itemized reconciliation between net income (loss) attributable to Viasat, Inc. and Adjusted EBITDA, please see “Pay Versus
Performance” below).

We also achieved the following key strategic and developmental objectives in fiscal year 2024:
 
  •   Meaningfully extended approximately $2.5 billion of combined Viasat and Inmarsat debt maturities;
 

  •   Launched the world’s first global direct-to-device network with Skylo Technologies; and
 

  •   Developed a hybrid, multi-layer managed service for Maritime customers – NexusWave.

Summary of President New Hire Package

Following an extensive search process, the Board formally appointed K. Guru Gowrappan as President effective April 13, 2023. In structuring the
compensation package for Mr. Gowrappan, the Board conducted a comprehensive review of market data for both new hire packages and ongoing
compensation arrangements from our Peer Group and in the Radford Global Technology Survey.

In consultation with the Board’s outside compensation consultant, the Board designed a highly performance-based compensation package, with 89% of
the annualized target total direct compensation package being linked to performance and long-term shareholder value creation. As further described
under the Equity-Based Compensation section, this highly leveraged compensation design provides outstanding rewards for outstanding long-term
relative total shareholder return, or TSR, and stock price performance and only limited benefits for below average long-term relative TSR and stock price
performance. As an additional incentive the Board provided Mr. Gowrappan with a sign-on bonus of $1,000,000 to induce him to select Viasat’s offer and
to support his relocation to Viasat’s headquarters. Ultimately, the Board determined that a highly leveraged compensation package was appropriately
aligned with the Company’s strategic direction and was essential to persuade Mr. Gowrappan to join Viasat’s management team versus other competing
opportunities.
 
Executive Compensation Decisions Informed by Stockholder Feedback
Our management team regularly engages with our stockholders to proactively understand their perspectives on our business and strategy and
governance and compensation practices, and to address any concerns they may have. During fiscal year 2024, we engaged in substantive conversations
with stockholders representing approximately 76% of our total outstanding common stock.
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Our Board and our Compensation and Human Resources Committee, or the Committee, have demonstrated responsiveness to feedback received during
these discussions through the changes we have made to our executive compensation program over time, as described below.
 

   

What We Heard   What We Did
 

Seek further alignment of executive compensation with long-term
stockholder interests  

Implemented a performance-based equity program

 

Increase weighting of objective, financial criteria in determining annual
bonus payouts

 

Increased weighting of objective, financial criteria in bonus determination
to 50% for Chief Executive Officer, consistent with weighting for all other
executive officers

 

Replace target annual bonus ranges with specific target annual bonus
percentages for each executive officer  

Shifted to a specific annual bonus target for annual incentive
compensation

 

Adopt a maximum cap on annual bonus payouts
 

Implemented a maximum annual bonus payout, equal to 250% of target,
for all executive officers

 

Provide additional disclosure about peer group selection process   Enhanced peer group disclosure in proxy statement
 

Implement a clawback policy

 

Adopted a clawback policy to enable recovery of cash and equity
incentive compensation (including time-based and performance-based
equity awards) related to a financial restatement resulting from an
executive officer’s misconduct. In fiscal year 2024, we also adopted a
compensation recovery policy as required by Rule 10D-1 under the
Securities Exchange Act of 1934, as amended, and the corresponding
rules adopted by NASDAQ, which provides for the mandatory recovery of
certain erroneously awarded incentive compensation from our officers in
the event of an accounting restatement to correct the Company’s material
noncompliance with any financial reporting requirement under securities
laws.

Overview and Objectives of Executive Compensation Program
 

 

Key Features of Our Executive Compensation Policies and Practices
 

What We Do   What We Don’t Do
 
☑   Establish the vast majority of executive officer pay on business

performance
 

  

 
☒   No repricing of underwater stock options without stockholder approval
 
☒   No single trigger change in control provisions for executive officers
 
☒   No excise tax gross-ups
 
☒   No employment contracts unless required by law
 
☒   No guaranteed base salary increases, annual bonuses or annual

equity award values
 
☒   No compensation plans that encourage excessive or unnecessary

risk taking

☑   Maintain meaningful executive officer and non-employee director stock
ownership guidelines

 

☑   Provide a limited number of perquisites
 

☑   Prohibit short sales and hedging of Viasat stock by executive officers and
directors

 

☑   Maintain a clawback policy
 

☑   Maintain stock ownership guidelines
 

☑   Use multiple performance measures and caps on potential incentive
payments

 

☑   Engage an independent compensation consultant
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Compensation Objectives

The objectives of our executive compensation program are premised on the following three fundamental principles, each of which is discussed below:
(1) a significant portion of executive compensation should be performance-based, linking the achievement of company financial objectives and individual
objectives; (2) the financial interests of our executive management and our stockholders should be aligned; and (3) the executive compensation program
should be structured so that we can compete in the marketplace in hiring and retaining top level executives with compensation that is competitive and fair.
Because our executive compensation program is designed to reward prudent business judgment and promote disciplined progress towards longer-term
company goals, we believe that our balanced compensation policies and practices do not encourage unnecessary and excessive risk-taking by
employees that could reasonably be expected to have a material adverse effect on us.

Performance-Based Compensation.  We strongly believe that a significant amount of executive compensation should be designed to reward superior
performance, and we believe that our executive officers should be accountable for the overall performance of our business as well as their individual
performance. To achieve this objective, we have structured our compensation program so that executive compensation is tied, in large part, directly to
both company-wide and individual performance. For example, and as discussed specifically below, annual bonuses are based on, among other things,
pre-established corporate financial performance metrics and operational targets, and individual performance. Also, as described below, executive officers
receive performance-based stock options as a significant component of their long-term incentives. As illustrated below, a significant portion of the total
direct compensation for our Named Executive Officers is delivered as variable performance-based compensation, including performance-based stock
options, the value of which is driven by stock price performance. Variable incentive-based compensation accounted for approximately 84.7% of total direct
compensation for our Chief Executive Officer and an average of approximately 76.2% of total direct compensation for our other Named Executive Officers
who served for the entirety of fiscal year 2024.
 

Alignment with Stockholder Interests.  We believe that executive compensation and stockholder interests should be linked, and our compensation
program is designed so that the financial interests of our executive officers are closely aligned with the interests of our stockholders. We accomplish this
objective in multiple ways. First, a significant portion of our Named Executive Officer compensation is linked to achievement of rigorous financial,
operational and stock price performance metrics. Second, we have adopted stock ownership guidelines that require our executive officers to own a
significant amount of Viasat stock. Third, we grant performance-based equity awards as a significant part of our long-term equity award program. Fourth,
we’ve adopted a CEO stock holding requirement for which our CEO must hold vested or exercised stock awards for 12 months following a vesting or
settlement date. Through the end of fiscal year 2024, we granted performance-based stock options, which provide our executive officers with an
opportunity to earn a number of stock options based, in part, on Viasat’s TSR relative to the TSR of the companies that comprise the S&P MidCap 400
Index measured over a four-year performance period and, in part, based on continued service for that performance period. We have also adopted a
clawback policy to allow the Committee to recover incentive compensation (including time-based and performance-based equity awards) from an
executive officer in the event of a financial restatement resulting from such executive officer’s misconduct, as further described below. In fiscal year 2024,
we also adopted a compensation recovery policy as required by Rule 10D-1 under the Securities Exchange Act of 1934, as amended, and the
corresponding rules adopted by NASDAQ, which provides for the mandatory recovery of certain erroneously awarded incentive compensation from our
officers in the event of an accounting restatement to correct the Company’s material noncompliance with any financial reporting requirement under
securities laws.
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Structure Allows Competitive and Fair Compensation Packages.  We believe our success depends to a significant degree on our ability to attract and
retain highly skilled personnel. Stockholders are accordingly best served when we can attract and retain talented executives with compensation packages
that are competitive and fair. Therefore, we strive to create compensation packages for our executive officers that deliver compensation that is
comparable to the total compensation delivered by the companies with which we compete for executive talent.

Decision-Making Processes and Criteria

The Committee is responsible for determining our overall executive compensation philosophy, and for evaluating and recommending certain components
of executive officer compensation to our Board for approval. The Committee acts under a written charter adopted and approved by our Board and may, in
its discretion, obtain the assistance of outside advisors, including compensation consultants, legal counsel and accounting and other advisors. Pursuant
to its charter, the Committee is authorized to review and approve the compensation for the company’s Chief Executive Officer and the other executive
officers of the company. Each member of the Committee qualifies as a “non-employee director” within the meaning of Rule 16b-3 of the Securities
Exchange Act of 1934, and as independent within the meaning of the corporate governance standards of Nasdaq. A copy of the Committee charter can
be found on the Investor Relations section of our website at investors.viasat.com.

In fiscal year 2024, the Committee again engaged the executive compensation consulting firm, Compensia, to provide analysis and advice on matters
relating to executive officer compensation and benefits practices. After conducting an evaluation using the factors established by the SEC and Nasdaq,
the Committee determined that Compensia is independent and that there is no conflict of interest arising from the work performed by Compensia during
fiscal year 2024.

Because our executive compensation program relies on the use of three relatively straightforward components (base salary, annual bonuses and long-
term equity awards), the process for determining each component of executive compensation remains fairly consistent across each component. In
determining each component of executive compensation, the Committee generally considers each of the following factors:
 
  •   industry compensation data,
 

  •   individual performance and contributions,
 

  •   company financial and operational performance,
 

  •   company strategic positioning,
 

  •   total executive compensation,
 

  •   affordability of cash compensation based on Viasat’s financial results,
 

  •   availability and affordability of shares for equity awards, and
 

  •   stockholder feedback, including the results of say-on-pay votes.
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Peer Group Selection Process.  As part of the process of determining executive compensation, the Committee reviews competitive executive
compensation data of relevant companies from across the industries in which we primarily operate. Through a thorough annual evaluation process, the
Committee identifies the appropriate group of companies to reference as a peer group for compensation comparison purposes. The peer group was
selected based on a variety of factors, including industry, revenue, business model and market capitalization. The Committee also reviewed competitive
market information from the Radford Global Technology survey, a globally recognized compensation survey containing market information of companies
in the technology industry. An overview of the key criteria considered and process followed by the Committee to determine the appropriate peer group is
summarized below:
 

     

Factors Considered for
Peer Group Selection

  

•   Industry
 

•   Revenue
 

•   Business Model
 

•   Market Capitalization   

•   Provides multiple lenses to review potentially
comparable companies

     

Additional Inputs Used for
Compensation Decisions

  

•   Competitive market information from the Radford
Global Technology survey, a globally recognized
compensation survey containing market information of
companies in the technology industry

  

•   Permits the Committee to review aggregated
compensation data for positions similar to those
held by executive officers in the technology industry

 

•   Provides comprehensive survey data including
pooled compensation data for positions closely akin
to those held by each executive officer

 

•   Allows for the Committee to compare executive
officers to those across a wide range of
organizations outside of Viasat’s traditional, and
limited, group of competitors

 

•   Individual company compensation data for
companies in the survey was not provided to the
Committee

For fiscal year 2024 compensation decisions, the Committee approved a peer group consisting of the following companies
 

 

Fiscal Year 2024 Peer Group
 

Technology   Network/Communications   Aerospace
Akamai Technologies Inc.        

     

Coherent Corp.        
     

Equinix Inc.        
     

F5, Inc.   Ciena Corporation    
     

IAC/Interactivecorp   Cogent Communications Holdings, Inc.    
     

Nutanix, Inc.   Juniper Networks, Inc.   Spirit Aerosystems Holdings, Inc.
     

Palo Alto Networks Inc.   Lumentum Holdings Inc.   Transdigm Group Inc.
     

PTC Inc.   SBA Communications Corp    
     

Rackspace Technology, Inc.        
     

RingCentral, Inc.        
     

Splunk Inc.        
     

Wolfspeed, Inc.        

In evaluating our peer group for fiscal year 2024, the Committee made several changes to our fiscal year 2023 peer group, including removing Citrix
Systems, Inc., Nuance Communications, Inc. and Vonage Holdings Corp. and adding Juniper Networks, Inc., RingCentral, Inc. and Rackspace
Technology, Inc. The Committee made these changes to increase our alignment with peer group companies from an industry and size perspective. The
resulting peer group for fiscal year 2024 was comprised of companies with revenues generally ranging within 0.5x and 2.5x of Viasat’s revenues for the
most recently
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completed fiscal year, with Viasat placing in approximately the 41st percentile among the nineteen peer group companies based on the data available to
the Committee at the time the peer group was selected.

Individual Performance and Contributions.  The Committee assesses individual executive performance and contributions. The individual performance
assessments made by the Committee are based in part on input from executive management. As part of our executive compensation process, our Chief
Executive Officer provides input to the Committee on the individual performance and contributions of our executive officers other than himself. With
respect to assessing the individual performance of our Chief Executive Officer, the Committee relies on an annual assessment completed by our
Nomination, Evaluation and Corporate Governance Committee. While the Committee believes input from management and outside advisors is valuable,
the Committee makes its recommendations and decisions based on its independent analysis and assessment.

Company Financial and Operational Performance.  A major component of our executive compensation program is the belief that a significant amount of
executive compensation should be based on performance, including company financial and operational performance. These financial and operational
performance metrics are important factors considered by the Committee in determining base salary, annual bonuses and equity awards.

Company Strategic Positioning.  Given the importance of the long-term performance of the company, the current strategic positioning of the company is
also a significant factor in the assessment of our executive compensation program and the determination of executive compensation components. The
Committee considers the strategic positioning of the company as a basis for determining base salaries, annual bonuses, equity award allocations and
other executive compensation.

Total Executive Compensation.  In addition to reviewing each component of executive compensation, the Committee also considers the total direct
compensation of each executive officer. This review of total compensation is completed to assure that each executive officer’s total compensation
remains appropriately competitive and continues to meet the compensation objectives described above.

Affordability.  Prior to completing its executive compensation review and evaluation, the Committee confirms that proposed cash compensation is
affordable under and consistent with Viasat’s financial results. With respect to equity awards, the Committee confirms the availability and affordability of
shares prior to granting the equity awards to our executive officers. To the extent the Committee determines that a component of executive compensation
is not affordable, appropriate adjustments to that compensation component are made prior to final approval by the Committee and any subsequent
recommendation to the Board.

The Role of Stockholder Feedback.  As described above, our management team regularly engages with our stockholders to proactively understand their
perspectives on our business and strategy, and corporate governance and compensation practices, and to address any concerns they may have. We also
hold annual non-binding advisory say-on-pay votes on our Named Executive Officer compensation, with the most recent say-on-pay vote held in
September 2023, with a substantial majority of stockholder votes cast in favor of our say-on-pay proposal. As the Committee evaluated our executive
compensation policies and practices throughout fiscal year 2024, they were mindful of the level of support for the say-on-pay vote held at our annual
meeting in September 2023 and the input our stockholders expressed for our compensation philosophy and objectives. The Committee will continue to
consider the outcome of future say-on-pay votes and material stockholder feedback when making future compensation decisions for executive officers.

Determination of Compensation.  The Committee and the Board hold several meetings each year for the review, evaluation and determination of
executive compensation. The Committee determines the appropriate compensation for each individual executive officer after considering the factors
described in the preceding paragraphs.

We do not believe that it is appropriate to establish compensation levels solely by benchmarking. Instead, we rely upon the judgment of the Committee
members in formulating compensation recommendations, after reviewing competitive compensation market data and the performance of the company,
and carefully evaluating an executive officer’s performance during the year against established goals, leadership qualities, individual contributions,
operational results, business responsibilities, experience, career with the company, current compensation arrangements and long-term potential to
enhance stockholder value. While competitive compensation market data paid by other companies is one of the many factors the Committee considers in
assessing the reasonableness of compensation, we do not attempt to maintain a certain target percentile within a peer group or otherwise rely entirely on
that data to determine executive officer compensation. Instead, we incorporate flexibility into our executive compensation program and in the assessment
process to respond to and adjust for the evolving business environment.

We strive to achieve an appropriate mix between long-term equity awards and cash payments to meet our objectives and an apportionment goal is not
applied rigidly and does not control our compensation decisions. Our mix of compensation components is designed to reward results, align compensation
with stockholder interests and fairly compensate our executive officers through a combination of cash and long-term equity awards.
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Components of Our Compensation Program

The components of our executive compensation program are the following: base salary, annual bonuses, long-term incentive compensation in the form of
equity awards and certain other benefits that are generally available to all our employees.

Base Salary.  In evaluating base salaries, the Committee primarily considers (1) executive compensation survey results from Radford, which generally
reports a compensation range for each position, (2) compensation data of our peer group companies prepared and analyzed by its compensation
consultant, and (3) individual performance and contributions. In evaluating individual executive performance and contributions, the Committee considers
to what extent the executive officer:
 
  •   sustains a high level of performance,
 

  •   demonstrates leadership and success in contributing toward Viasat’s achievement of key business and financial objectives,
 

  •   contributes significantly to the development and execution of Viasat’s long-term strategy,
 

  •   has a proven ability to help create stockholder value, and
 

  •   possesses highly developed skills and abilities critical to Viasat’s success.

The following table sets forth the base salaries for fiscal years 2023 and 2024 for each of our Named Executive Officers.

Fiscal Year End 2023 and Fiscal Year End 2024 Base Salary
 

Executive
   Fiscal Year End 2023   

  Base Salary ($) 
   Fiscal Year End 2024   

  Base Salary ($) 
   Percentage   
  Increase (%) 

Mark Dankberg 1,365,000 1,365,000 — 

K. Guru Gowrappan       —  1,000,000 — 

Shawn Duffy    630,000    660,000 4.8

Kevin Harkenrider    750,000    750,000 — 

Craig Miller    625,000    675,000 8.0

David Ryan (1)    625,000    625,000 — 
 
(1) Mr. Ryan departed Viasat during fiscal year 2024.

Annual Bonuses.  Consistent with our overall compensation objectives of linking compensation to performance, aligning executive compensation with
stockholder interests, and attracting and retaining top level executive officers in our industry, the Committee approved annual bonuses for fiscal year 2024
to our Named Executive Officers. In determining annual bonus awards, the Board and the Committee considered industry compensation surveys,
compensation data from peer group companies and achievement of certain company and individual performance objectives. Target bonus opportunities
for our Named Executive Officers, as set forth in the table below, are determined by the Committee primarily based on industry compensation surveys
and validated with compensation data from peer group companies and have an established maximum bonus payout opportunity of 250% of each
executive officer’s target bonus. The Committee also considers the expected contributions of each executive officer toward the overall success of the
company.

The Board and the Committee also retain discretion to take additional factors into account in determining final annual bonus awards (such as market
conditions, key awards, total executive compensation, strategic positioning, additional company financial metrics or extraordinary individual contributions)
and may make bonus payouts above or below the target bonus opportunities, to the extent appropriate.

Named Executive Officers Annual Metric Selection and Bonus Determination.  For fiscal year 2024, the metrics considered for determining annual
bonuses for our Named Executive Officers included Viasat’s annual financial performance and individual performance. The annual performance metrics,
both financial and individual, are intended to be challenging and rigorous, but achievable through a sustained level of high performance.
 

 
•   Financial performance objectives (50% of annual bonus determination):  Financial metrics were set based on an internally-developed financial

plan approved by our Board at the beginning of the fiscal year. The financial metrics selected for the annual bonus are intended to balance
incentivizing strong short-term performance while also retaining alignment to the execution of our long-term strategy.

 

 

•   Individual performance objectives (50% of annual bonus determination):  Individual leadership and strategic objectives are determined by the
Committee, with the objectives for the executive officers (other than our Chief Executive Officer) based on input and recommendations from our
Chief Executive Officer. Individual leadership and strategic objectives for our Chief Executive Officer are determined by the Committee based on
the recommendation of the Nomination, Evaluation and Corporate Governance Committee. Metrics are qualitative in nature; each individual
executive officer’s attainment of individual performance objectives, while made in the context of such pre-established objectives, is based upon
an evaluation of individual performance by the Committee.
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The table below describes the company financial and individual performance objectives and weighting of each objective used for determining annual
bonuses for all our executive officers for fiscal year 2024:

Fiscal Year 2024 Bonus Objectives
 
       

Performance Metric

Approximate

   

Weighting (%)   
FY 2024

Objective
FY 2024

Actual Results
     

Financial — Non-GAAP Diluted Net Income (Loss) Per Share Attributable to Viasat, Inc.
Common Stockholders (1)

   10   $1.23   $1.25

     

Financial — Adjusted EBITDA (2) 12.5   $1,363.2 million   $1,410.4 million
     

Financial — New Contract Awards    7.5   $4,163.4 million   $4,155.0 million
     

Financial — Total Revenues 12.5   $4,269.2 million   $4,283.8 million
     

Financial — Net Operating Asset Turnover    7.5   12.97   9.55
     

Individual — Strategic Performance    25   —    — 
     

Individual — Leadership Performance    25   —    — 

 
(1) We define non-GAAP net income (loss) attributable to Viasat, Inc. as GAAP net income (loss) attributable to Viasat, Inc. adjusted for certain significant items, such as,

amortization of acquired intangible assets, stock-compensation expense, and acquisition and transaction related expenses. For an itemized reconciliation between net
GAAP income (loss) attributable to Viasat, Inc. and non-GAAP net income (loss) attributable to Viasat, Inc., please see “Pay Versus Performance” below.

 
(2) We define Adjusted EBITDA as net income (loss) attributable to Viasat, Inc. before interest, income taxes, depreciation and amortization, adjusted to exclude certain

significant items such as stock-based compensation expense, acquisition and transaction related expenses. For an itemized reconciliation between net income (loss)
attributable to Viasat, Inc. and Adjusted EBITDA, please see “Pay Versus Performance” below.

Based on our fiscal year 2024 financial results, the Committee, acting under delegation of authority from the Board, determined that the company’s
achievement relative to the pre-established financial objectives described above was 104%.

Chief Executive Officer Annual Bonus Determination.  For purposes of determining our Chief Executive Officer’s performance achievement for the
leadership and strategic objectives in fiscal year 2024, the Committee relied on an assessment of our Chief Executive Officer’s performance completed by
the Nomination, Evaluation and Corporate Governance Committee. The criteria used by the Nomination, Evaluation and Corporate Governance
Committee included the following:
 
  •   Leadership.  Defining, managing and attaining corporate goals, and exemplifying and promoting ethics and integrity throughout the company.
 

  •   Strategic.  Industry positioning, short-term and long-term strategies, measurable progress in key business areas and effective pursuit of growth
strategies.
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The Nomination, Evaluation and Corporate Governance Committee evaluated our Chief Executive Officer’s leadership and strategic performance during
fiscal year 2024 in the context of the company’s strong financial results relative to the pre-established, objective financial criteria described above, and
noted, among other things, the following achievements:
 

Leadership Performance   Strategic Performance
 

Successfully completed the Inmarsat Acquisition
 

Meaningfully progressed near-term business priorities while
strengthening capital structure and investing for profitable growth

 

Launched the world’s first global direct-to-device network with Skylo
Technologies  

Drove significant growth from new and existing airlines in the
commercial air business

 

Achieved NSA Type 1 certification for next generation ground-to-space
encryption solution  

Awarded a contract to support the U.S. Air Force Research Laboratory’s
Defense Experimentation Using Commercial Space Internet program

 

Accelerated the realization of $100 million in annualized operating cost
synergies following the Inmarsat Acquisition

 

Developed a hybrid, multi-layer managed service for Maritime
customers – NexusWave, launched in Q1 FY2025 and available for
installation from Q2 FY2025

 

Published third annual Environmental, Social and Governance (ESG)
Impact Report

 

Named the winner of the Government Mobile Innovation category in the
Mobile Satellite User Association’s 2024 Satellite Mobile Innovation
Awards

The Nomination, Evaluation and Corporate Governance Committee recognized Mr. Dankberg’s accomplishments, as set forth above, as well as the
achievement of other leadership and strategic objectives and during a period of significant challenges for the Company. In consideration of the macro
environment, including our strategic positioning and market conditions, the Nomination, Evaluation and Corporate Governance Committee determined
that in the best interest of the company and its shareholders, it would exercise negative discretion and provide Mr. Dankberg 90% credit for the
achievement of leadership objectives and 70% credit for the achievement of strategic performance objectives. The Committee relied on the foregoing
evaluations in determining Mr. Dankberg’s final annual bonus award.

Other Named Executive Officers Annual Bonus Results.  In making its overall determinations relative to the leadership and strategic components for the
other Named Executive Officers’ bonuses, the Committee assigned the same weightings to the financial (50% of annual bonus determination), leadership
(25%) and strategic (25%) performance criteria that it used for our Chief Executive Officer. The Committee placed special emphasis on the leadership
provided by each executive officer in the achievement of financial, critical non-financial, operational and strategic business objectives during fiscal year
2024. In particular, the Committee considered each individual’s contributions during fiscal year 2024 to achieving strong financial results and key strategic
and developmental objectives, including record revenue and awards, execution on synergy and strategic opportunities though methodical Inmarsat
integration, and strengthening our capital structure and investing in profitable, sustainable growth. In addition, the Committee considered the following for
each Named Executive Officer:
 

 

•   Mr. Gowrappan:  Leadership over the close and subsequent integration of the Inmarsat Acquisition, including a reorganization of the company to
facilitate greater efficiency using common infrastructure, operational, go-to-market, and engineering resources for delivering our services, leading
to an accelerated realization of the planned $100 million in annualized cash operating savings by addressing redundancies, and through
productivity improvements.

 

 
•   Ms. Duffy:  Leadership over our corporate finance strategy, including realization of record revenues and awards, and capital synergies that

reduced capital expenditures by approximately $175 million below our outlook while we continued to progress deployment of five new
state-of-the-art broadband satellites, two polar coverage satellites, and three replenishment L-band satellites.

 

  •   Mr. Harkenrider:  Leadership over the execution of our corporate operational priorities, including integration of common operational infrastructure
following the Inmarsat Acquisition.

 

  •   Craig Miller:  Leadership over our centralized engineering operating model and evolution into a product-centric organization.
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The Committee applied a consistent approach when making bonus decisions for other Named Executive Officers and considered its ability to apply
negative discretion to ensure final bonus decisions are in alignment with the best interests of the Company and its shareholders. Additionally, the
Committee assessed the total direct compensation positioning for each Named Executive Officer to ensure final decisions are appropriately market
competitive relative to each executive officers’ contributions.
 

Based upon our financial results for fiscal year 2024 relative to the pre-established financial objectives described above and the Committee’s evaluation
of our corporate achievements and individual executive performance, the Committee, acting under delegation of authority from the Board, approved the
bonuses in the table below for our Named Executive Officers for fiscal year 2024:

Fiscal Year 2024 Bonuses
 

Executive

 

Target Bonus

   As Percentage of   

Base Salary (%)
 

 

   Actual Bonus   
($)

 

 

Actual Bonus
As Percentage of

   Base Salary (%) (1)   
 

     

Mark Dankberg 140 1,758,100 129
     

K. Guru Gowrappan 140 1,288,000 129
     

Shawn Duffy   90    535,000   81
     

Kevin Harkenrider   90    605,000   81
     

Craig Miller   80    650,000   96
 
(1) In response to stockholder feedback, the Committee established a maximum bonus payout of 250% of each executive officer’s target bonus opportunity.

Equity-Based Compensation.  Consistent with our belief that equity-based compensation is a key component of an effective executive compensation
program at growth-oriented technology companies, particularly one with non-linear growth, our Committee, acting under delegation of authority from the
Board, approved long-term equity awards to our executive officers in fiscal year 2024. The Committee determined equity award levels for fiscal year 2024
in a manner consistent with the determination of base salary and annual bonuses. The Committee considered (1) the industry compensation data
described above, (2) individual performance and contributions, (3) total executive compensation, (4) stockholder feedback on our executive compensation
program, and (5) the availability and affordability of shares for equity awards in determining equity compensation for our executive officers. In determining
the availability and affordability of shares for the fiscal year 2024 equity awards for our executive officers, the Committee also considered:
 

  •   the peer group data and compensation survey data from Radford,
 

  •   the number of shares available for issuance under our equity plan,
 

  •   the number of shares budgeted for non-executive equity awards,
 

  •   the expected future retention of both executive officers and non-executives,
 

  •   annual dilution (burn) rate associated with the grant of equity awards,
 

  •   Viasat’s equity overhang levels,
 

  •   the estimated accounting expense of potential equity awards, and
 

  •   the tax consequences associated with the grant of equity awards.

Based on the factors discussed above, our Committee, acting under delegation of authority from the Board, approved equity awards in the form of
restricted stock units and performance-based stock options for our Named Executive Officers in fiscal year 2024. Consistent with our historical practice,
equity awards to our Named Executive Officers (other than Mr. Gowrappan) during fiscal year 2024 were delivered in the form of time-based restricted
stock units and performance-based stock options.

Restricted Stock Units.  Our Committee believes that time-based restricted stock units that vest over a multi-year period in equal annual installments
based on continued employment provide a strong retentive tool for our Named Executive Officers and help to ensure their continued service over a multi-
year period. Prior to June 2024, restricted stock units granted to our Named Executive Officers vested over four years, which was revised to a standard
three-year vesting schedule commencing with the restricted stock units granted to our Named Executive Officers in June 2024. In addition,
Mr. Gowrappan commenced
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employment as our President during fiscal year 2024. In connection with his commencement of employment, he received an award of restricted stock
units in April 2023 that vest over a four-year vesting schedule.

Performance-Based Stock Options Granted to Named Executive Officers in October 2023.  Consistent with previous years, in fiscal year 2024 the
Committee granted a substantial portion of the equity incentives to our Named Executive Officers in the form of performance-based stock options. In lieu
of relative TSR over a four-year period as the sole performance metric, the Committee selected specified stock price hurdles for these performance-
based stock options. Our Committee members continue to believe stock price performance is the strongest indicator of long-term stockholder value
creation, but felt that stock price hurdles would be a more appropriate performance objective for these awards. Delivering the award in the form of a
performance-based stock option provides for further alignment with stockholders as any stock price gains realized by our executive officers would be in
proportion to those realized by our stockholders. Furthermore, as these awards are stock options, if Viasat’s stock price falls below the exercise price,
which is equal to the closing market price on the day of grant, any vested stock options would retain no value until the stock price increases above the
exercise price.
 

 
•   Performance-Contingent Vesting Component.  The performance-based stock options will vest based on Viasat’s absolute stock price

achievement (each of the levels indicated below is referred to as a “Stock Price Hurdle”) during the three-year period commencing November 1,
2023 and ending October 9, 2026 (or, if earlier, on a change in control) according to the following chart:

 

Achievement

 

   
Stock Price Hurdle   

 

 

   
Stock Price Achievement   


Percentage
 

   

Below Threshold Less than $30.00     0%
   

Threshold $30.00   70%
   

Target $45.00 100%
   

Maximum $65.00 250%

As of each Annual Vesting Date (as defined below), if the company’s 45-day trailing average market closing price equals or exceeds a Stock Price
Hurdle, a number of options will be considered performance-vested options as of such Annual Vesting Date as is determined by multiplying (i) the
“Stock Price Achievement Percentage” set forth opposite the highest Stock Price Hurdle achieved during such period in the table above by (ii) the
“target” number of options granted. In no event will any option vest unless and until the “threshold” Stock Price Hurdle is achieved. Any portion of
the options that becomes performance-vested options during the performance period will only be exercisable if those options also become time-
vested options as described below. In the event that the Stock Price is above the “threshold” Stock Price Hurdle but falls between two Stock Price
Hurdles, the number of options that will be considered performance-vested will be determined by linear interpolation. In the event of a change in
capitalization or other similar adjustment to the company’s common stock, the Stock Price Hurdles will be equitably adjusted by the Committee.

The portion of the options that are considered performance-vested options as a result of achieving or exceeding any Stock Price Hurdle as of any
Annual Vesting Date or upon a change in control will be inclusive of any portion of the options that have previously become performance vested,
and in no event will the number of options that are considered performance-vested options as of any Annual Vesting Date or upon a change in
control exceed (i) the Stock Price Achievement Percentage determined as of such Annual Vesting Date or upon the change in control multiplied by
(ii) the “target” number of options. Each Stock Price Hurdle (or any achievement level between Stock Price Hurdles) may be achieved only once
during the performance period and more than one Stock Price Hurdle (or any achievement level between Stock Price Hurdles) may be achieved on
a particular date.

 

 

•   Time-Based Vesting Component.  The performance-based stock options are also subject to a time-based vesting component. A Named Executive
Officer will become eligible to vest in one-third of the performance-vested options on each of the first three anniversaries of the grant date (each an
“Annual Vesting Date”), subject to continued employment through each such date; provided, however, in the event a Stock Price Hurdle is first
achieved or exceeded on or after the first Annual Vesting Date but prior to the second and/or third Annual Vesting Dates, any options that become
performance-vested options as a result of achieving or exceeding the Stock Price Hurdle that would been time-vested prior to such date will be
considered time-vested on the first Annual Vesting Date following the date those options first become performance-vested options. In the event of a
Named Executive Officer’s termination of employment for any reason other than death or disability, any options that were both performance-based
options as of the Annual Vesting Date preceding the date of termination and time-based options as of the date of termination will be vested and
exercisable. In the case of a Named Executive Officer’s death or disability, he or she will fully vest on the date of termination in any of the options
for which the Stock Price Hurdle was achieved as of the Annual Vesting Date preceding the date of termination (or, if such termination occurs
following a change in control, as of the date of the change in control). The performance-based stock options must be vested under both the time-
based vesting schedule and the performance-based vesting conditions to become exercisable by a Named Executive Officer.
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Performance-Based Stock Options Granted to K. Guru Gowrappan in April 2023.  In connection with his commencement of employment in April 2023, in
April 2023 the Committee granted performance-based stock options to Mr. Gowrappan. Consistent with the performance-based stock options granted to
our other Named Executive Officers in November 2022, the Committee selected relative TSR over a four-year period as the sole performance metric for
these awards as our Committee members believe TSR is the strongest indicator of long-term stockholder value creation. Delivering the award in the form
of a performance-based stock option provides for further alignment with stockholders as any stock price gains realized by our executive officers would be
in proportion to those realized by our stockholders. Furthermore, as these awards are stock options, if Viasat’s stock price falls below the exercise price,
which is equal to the closing market price on the day of grant, any vested stock options would retain no value until the stock price increases above the
exercise price.
 

  •   Performance-Contingent Vesting Component.  The performance-based stock options will vest based on Viasat’s four-year TSR performance
relative to the S&P MidCap 400 index according to the following chart:

 

 

 
¡    Above the 25th and below the 90th percentiles:  Performance-based stock options will vest on a linear scale between a range of 50%

and 175% of the target number of options, where the target is achieved at the 50th percentile (with the resulting number of stock options
that ultimately vest at the end of the performance period referred to as the performance-adjusted options).

 
  ¡    At or below 25th percentile:  No performance-based stock options will vest and they will be forfeited by Mr. Gowrappan.
 

 

•   Time-Based Vesting Component.  The performance-based stock options are also subject to a time-based vesting component. Mr. Gowrappan will
become eligible to vest in 25% of the performance-adjusted options at the end of the performance period on each of the first four anniversaries of
the grant date, subject to continued employment through each such date. In the event of a Mr. Gowrappan’s termination of employment prior to
the end of the performance period, he will remain eligible to vest, at the end of the performance period, in such portion of the performance-
adjusted options as had vested as of the date of termination in accordance with the time-based vesting schedule described above (and, in the
case of his death or disability, he or she will be given full credit under the time-based vesting schedule through the date of termination and will
remain eligible to vest in any and all of the performance-adjusted options at the end of the performance period). The performance-based stock
options must be vested under both the time-based vesting schedule and the performance-based vesting conditions to become exercisable by Mr.
Gowrappan.

Relationship Between Pay and Performance.  The performance-based stock options awarded to our executive officers are designed to further align
executive pay with stockholder value creation by only delivering value when Viasat’s TSR during the applicable measurement period outperforms the TSR
of at least 25% of companies in the S&P MidCap 400 (for awards granted prior to October 2023) or equals or exceeds the specified Stock Price Hurdles
(for the October 2023 awards) and Viasat’s stock price exceeds the exercise price of such performance-based stock options. Illustrating that a significant
portion of our executive officers’ pay is at risk, Viasat’s TSR performance for the performance-based stock option awards granted in fiscal years 2018,
2019 and 2020 were below the 25th percentile on the performance measurement date and resulted in no performance-based stock options being earned.

Accelerated Vesting of Performance-Based Stock Options.  In the event of a change in control of the company prior to the end of the performance period
and the performance vesting of all of the options, the number of performance-vested options in which a Named Executive Officer will be eligible to vest
based on the time-based vesting schedule described above will be determined and will be the greater of (1) the “target” number of options subject to the
award or (2) the number of performance-adjusted options determined on the date of the change in control based on the company’s relative TSR
compared to the S&P MidCap 400 index for the portion of the performance period ending on the date of the change in control or stock price (based on the
CIC price). The Named Executive Officers may also be eligible for accelerated vesting of any portion of the performance-adjusted options (as determined
at the time of the change in control) that remain eligible to vest based on continued service in accordance with the terms of their severance agreements
and change in control severance agreements, as described below. For more information on the restricted stock units and performance-based stock
options granted during fiscal year 2024, see the Grants of Plan-Based Awards in Fiscal Year 2024 table below.
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Other Benefits

We currently provide for certain severance payments and benefits if an executive officer’s employment is involuntarily or constructively terminated,
including in connection with a change in control of the company. Benefits can be found under the Potential Payments Upon Termination section of this
proxy statement.

We also provide a comprehensive benefits package to all of our employees, including our executive officers, which includes medical, dental, vision care,
disability insurance, life insurance benefits, flexible spending plan, a 401(k) savings plan, educational reimbursement program, employee assistance
program, employee stock purchase plan, holidays and personal time off which includes vacation and sick days as needed. We do not currently offer
defined benefit pension or supplemental executive retirement plans to any of our employees.

Perquisites and Other Personal Benefits

Certain executive officers also receive access to our sports and golf club memberships, and relocation reimbursement.

Additional Information
Stock Ownership Guidelines

To enhance our overall corporate governance practices and executive compensation program, our Board has adopted stock ownership guidelines for our
executive officers. These guidelines are designed to align our executive officers’ interests with our stockholders’ long-term interests by promoting long-
term ownership of Viasat common stock, which reduces the incentive for excessive short-term risk taking. These guidelines provide that, within five years
of his or her appointment as an executive officer, our executive officers should attain an investment position in shares of Viasat common stock having a
value not less than the amounts specified below:
 

   

Executive Officer
Stock Ownership Guideline

(as a multiple of base salary)
 

  President and Chief Executive Officer 
 

Three times
 

 

Other Executive Officers
 

One time
 

As of the end of fiscal year 2024, all Named Executive Officers were in compliance with the applicable stock ownership guidelines, and all other executive
officers were in compliance or subject to an applicable exemption based on personal circumstances.

CEO Stock Holding Policy

Our CEO Stock Holding Policy requires our Chief Executive Officer to hold 100% of net shares (i.e., shares remaining after shares are sold, tendered or
withheld to pay the exercise price or settle tax liabilities in connection with such exercise, vesting or settlement) of our common stock acquired pursuant to
the exercise, vesting or settlement of equity awards (including stock options and RSUs) until the earlier of twelve months following the issuance of such
shares upon the exercise, vesting or settlement of such awards or the Chief Executive Officer’s termination of employment. This holding requirement
further aligns the interests of our Chief Executive Officer with the interests of the stockholders and continues the at-risk nature of the compensation
program for the duration of the holding period.

Compensation Recovery (“Clawback”) Policies

We have adopted a clawback policy that sets forth the circumstances under which the Committee has the authority to recover an executive officer’s cash
and equity incentive compensation. In the event we are required to restate our financial statements as a result of an executive officer engaging in
fraudulent, willful or grossly negligent misconduct, the Committee may cause the forfeiture of unpaid or unvested incentive compensation, including all
equity awards (both time-based and performance-based) or may seek to recover incentive compensation paid to such executive officer. In fiscal year
2024, we also adopted a compensation recovery policy as required by Rule 10D-1 under the Securities Exchange Act of 1934, as amended, and the
corresponding rules adopted by NASDAQ, which provides for the mandatory recovery of certain erroneously awarded incentive compensation from our
officers in the event of an accounting restatement to correct the Company’s material noncompliance with any financial reporting requirement under
securities laws.
 

46      
   



Table of Contents

EXECUTIVE COMPENSATION  •  Compensation Discussion and Analysis
 
Anti-Hedging and Pledging Policy

Our insider trading compliance policies and procedures prohibit all of our directors and officers from engaging in hedging transactions involving Viasat’s
securities, such as prepaid variable forward contracts, equity swaps, collars and exchange funds or other transactions that hedge or offset, or are
designed to hedge or offset, any decrease in the market value of our equity securities, because these transactions would allow a director or officer to
continue to own the covered securities, but without the full risks and rewards of ownership. When a director or officer engages in a hedging transaction,
such director or officer may no longer have the same objectives as Viasat’s other stockholders. Therefore, such transactions involving Viasat’s securities
are prohibited. We also strongly discourage any pledges of Viasat equity securities that could have any adverse impact on the company. Accordingly, our
insider trading compliance policies and procedures also prohibit our directors and officers from purchasing Viasat securities on margin, placing Viasat
securities in a margin account or pledging Viasat securities as a collateral for a loan, in each case unless pre-cleared by our General Counsel (or Chief
Corporate Counsel for transaction by our General Counsel).

Tax and Accounting Considerations

We select and implement the components of our executive compensation program primarily for their ability to help us achieve the company’s objectives
and not based on any unique or preferential financial tax or accounting treatment. In addition, Section 162(m) of the Code generally sets a limit of
$1.0 million on the amount of annual compensation that we may deduct for federal income tax purposes for certain covered individuals. We have not
adopted a policy requiring that all compensation be deductible, although the Committee will continue to review the Section 162(m) deductibility of our
compensation arrangements in fiscal year 2024 and future fiscal years. The Committee retains the discretion to approve compensation that may not
qualify for the compensation deduction if, in light of all applicable circumstances, it would be in our best interest for such compensation to be paid without
regard to whether it may be tax deductible.
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Compensation Committee Report
The Committee has reviewed and discussed the Compensation Discussion and Analysis with management and, based on such review and discussions,
the Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy statement.

The information contained in this Compensation Committee Report shall not be deemed to be “soliciting material,” to be “filed” with the SEC or be subject
to Regulation 14A or Regulation 14C or to the liabilities of Section 18 of the Securities Exchange Act of 1934, and shall not be deemed to be incorporated
by reference into any filing of Viasat, except to the extent that Viasat specifically incorporates it by reference into a document filed under the Securities Act
of 1933 or the Securities Exchange Act of 1934.

Respectfully Submitted by the
Compensation and Human Resources Committee

Theresa Wise (Chair)
Sean Pak
John Stenbit
Andrew Sukawaty
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Summary Compensation Table
The following table sets forth the compensation earned during the fiscal years ended March 31, 2024, March 31, 2023 and March 31, 2022 by each
person who served as Chief Executive Officer and Chief Financial Officer during the fiscal year ended March 31, 2024, as well as our three other most
highly compensated executive officers who were serving as executive officers at the end of fiscal year 2024 and one additional individual who served as
an executive officer during fiscal year 2024 and would have been one of the three other most highly compensated executive officers but for the fact he
was no longer serving as an executive officer as of March 31, 2024 (collectively, the Named Executive Officers):
 

Name and
Principal Position

Fiscal

Year

Salary
($)

Bonus
($)(1)

Stock

Awards

($) (2)

Option

Awards

($) (2)

 

Non-Equity

Incentive Plan


 
Compensation 

($) (3)

All Other

 

Compensation 
($) (4)

Total
($)

 

Mark Dankberg
 

 
 

2024
 

 

 
 

1,365,000
 

 

 
 

— 
 

 

 
 

3,808,829
 

 

 
 

2,002,500
 

 

 
 

1,758,100
 

 

 
 

26,250
 

 

 
 

8,960,679
 

Chairman and  2023  1,364,000   —    —    3,575,736   2,030,400   26,779   6,996,915
Chief Executive Officer

 
 
 

2022
   

 
 

1,300,000
   

 
 

— 
   

 
 

4,729,517
   

 
 

4,438,993
   

 
 

1,815,500
   

 
 

21,299
   

 
 

12,305,309
   

 

K. Guru Gowrappan
President (5)

 

 

 
 

 

2024
 

 
 

 

 
 

 

950,000
 

 
 

 

 
 

 

1,000,000
 

 
 

 

 
 

 

7,309,420
 

 
 

 

 
 

 

10,134,746
 

 
 

 

 
 

 

1,288,000
 

 
 

 

 
 

 

16,500
 

 
 

 

 
 

 

20,698,666
 

 
 

 

Shawn Duffy  2024   659,423   —    934,272   580,725   535,000   26,586   2,736,006
Senior Vice President and  2023   629,538   —    —    877,100   650,000   10,458   2,167,096
Chief Financial Officer

 
 
 

2022
   

 
 

599,711
   

 
 

— 
   

 
 

997,966
   

 
 

934,544
   

 
 

650,000
   

 
 

24,041
   

 
 

3,206,262
   

 

Kevin Harkenrider  2024   750,000   —   1,334,674   580,725   605,000   13,583   3,283,982
Executive Vice President,  2023   749,231   —    —    1,253,000   675,000   13,913   2,691,144
Chief Operating Officer and  2022   629,135   —   1,087,514   1,074,726   675,000   13,721   3,480,096
Chief Corporate Officer

 

Craig Miller
 

 
 

2024 

 

 
 

674,039 

 

 
 

—   

 

 
 

800,804 

 

 
 

667,500 

 

 
 

650,000 

 

 
 

16,760 

 

 
 

2,809,103 

President, Global Space Networks (6)
 

 2023   580,385   —    —    751,800   675,000   17,173   2,024,358
 

David Ryan  2024   324,519   —    667,337   —    —    2,412,915   3,404,771
Former President, Space and Commercial Networks (7)

 

 
(1) Represents a one-time relocation bonus paid to Mr. Gowrappan in connection with his commencement of employment.
 

(2) These columns represent the aggregate grant date fair value, calculated in accordance with SEC rules, of market-based performance stock options and restricted
stock unit awards granted in fiscal years 2024, 2023 and 2022. These amounts generally reflect the amount that we expect to expense in our financial statements over
the award’s vesting schedule, and do not correspond to the actual value that will be realized by the Named Executive Officers. In November 2021 and November 2022
(and, with respect to Mr. Gowrappan, April 2023), the Named Executive Officers were granted performance-based stock options which vest, in part, dependent upon
continued service over a four-year vesting schedule and, in part, dependent upon the achievement of the company’s TSR compared to its peer group during the four-
year performance period ending October 31, 2025 and 2026. In October 2023, the Named Executive Officers were granted performance-based stock options which
vest, in part, dependent upon continued service over a three-year vesting schedule and, in part dependent on the company’s achievement of stock price hurdles over
the same three-year performance period ending October 9, 2026. The grant date fair value of the market-based performance stock options was calculated using a
Monte Carlo simulation which considered the likelihood of achieving the vesting conditions. For additional information on the valuation assumptions used in the
calculation of these amounts for the respective year end, refer to note 9 to the financial statements included in our annual report on Form 10-K for the fiscal year
ended March 31, 2024, as filed with the SEC.

 

(3) Represents amounts earned under our annual bonus program described in the Compensation Discussion and Analysis section.
 

(4) The amounts for fiscal year 2024 include the following: reimbursement of club dues for Mr. Dankberg and Ms. Duffy in the amounts of $11,000 and $15,128,
respectively; severance compensation for Mr. Ryan in the amount of $2,407,290 patent awards for Mr. Miller in the amount of $750; and company 401(k) matching
contributions for Mr. Dankberg, Mr. Gowrappan, Ms. Duffy, Mr. Harkenrider, Mr. Miller, Mr. Ryan in the amounts of $15,250; $16,500; $11,458; $13,583; $16,010;
$5,625 respectively.

 

(5) K. Guru Gowrappan was not a Named Executive Officer in fiscal years 2022 or 2023.
 

(6) Craig Miller was not a Named Executive Officer in fiscal year 2022.
 

(7) David Ryan was not a Named Executive Officer in fiscal years 2022 or 2023. Mr. Ryan departed Viasat during fiscal year 2024.
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Grants of Plan-Based Awards in Fiscal Year 2024
The following table sets forth information regarding grants of plan-based awards to each of the Named Executive Officers during fiscal year 2024:
 

   

 
Estimated Future Payouts


Under Non-Equity Incentive

Plan Awards (1)

 

Estimated Future Payouts

Under Equity Incentive


Plan Awards (2)
 

 

All
Other


Stock
Awards:


Number

of


Shares

  of Stock 


or Units

(#) (3)

 

All Other

Option


Awards:

Number of

Securities

  Underlying 


Options (#)
 

  Exercise or 
Base Price


of Option

Awards

($/Sh) (4)
 

  Grant Date
Fair Value


of Stock

and


Option

Awards

($) (5)

 
Name

  Grant 
Date

 

  Threshold 
($)

 

  Target 
($)

 

  Maximum 
($)

 

  Threshold 
(#)

 

  Target 
(#)

 

  Maximum 
(#)

 

 

Mark Dankberg   —    —      1,911,000   4,777,500   —    —    —    —    —    —    — 
  6/7/23   —      —    —    —    —    —    84,043   —    —    3,808,829
 
 

10/9/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

105,000
   

 
 

150,000
   

 
 

375,000
   

 
 

— 
   

 
 

— 
   

 
 

15.96
   

 
 

2,002,500
 

 

K. Guru
Gowrappan

 

 
 

—   

 

 
 

—     

 

 
 

1,400,000 

 

 
 

3,500,000 

 

 
 

—   

 

 
 

—   

 

 
 

—   

 

 
 

—   

 

 
 

—   

 

 
 

—   

 

 
 

— 
 4/13/23   —      —    —    153,962  307,923   538,865   —    —    34.43   8,132,246
 4/13/23   —      —    —    —    —    —    212,298   —    —    7,309,420
 
 

10/9/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

105,000
   

 
 

150,000
   

 
 

375,000
   

 
 

— 
   

 
 

— 
   

 
 

15.96
   

 
 

2,002,500
 

 

Shawn Duffy   —    —      594,000   1,485,000   —    —    —    —    —    —    — 
  6/7/23   —      —    —    —    —    —    20,615   —    —    934,272
 
 

10/9/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

30,450
   

 
 

43,500
   

 
 

108,750
   

 
 

— 
   

 
 

— 
   

 
 

15.96
   

 
 

580,725
 

 

Kevin Harkenrider   —    —      675,000   1,687,500   —    —    —    —    —    —    — 
  6/7/23   —      —    —    —    —    —    29,450   —    —    1,334,674
 
 

10/9/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

30,450
   

 
 

43,500
   

 
 

108,750
   

 
 

— 
   

 
 

— 
   

 
 

15.96
   

 
 

580,725
 

 

Craig Miller   —    —      540,000   1,350,000   —    —    —    —    —    —    — 
  6/7/23   —      —    —    —    —    —    17,670   —    —    800,804
 
 

10/9/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

35,000
   

 
 

50,000
   

 
 

125,000
   

 
 

— 
   

 
 

— 
   

 
 

15.96
   

 
 

667,500
 

 

David Ryan   —    —      562,500   1,406,250   —    —    —    —    —    —    — 
 
 

6/7/23
   

 
 

—   
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

14,725
   

 
 

— 
   

 
 

— 
   

 
 

667,337
 

 
(1) Represents target and maximum amounts payable under our annual bonus program for fiscal year 2024. Actual amounts paid to the Named Executive Officers

pursuant to such bonus program are disclosed in the Summary Compensation Table under the column heading “Non-Equity Incentive Plan Compensation.” The
material terms of the bonus program are described in the Compensation Discussion and Analysis section of this proxy statement.

 

(2) With the exception of the performance-based stock options granted to Mr. Gowrappan on April 13, 2023, represents performance-based stock options that will
become eligible to vest in part dependent on continued service over a three-year time-based vesting schedule, and (b) in part dependent on the company’s
achievement of stock price hurdles over the same three-year performance period ending October 9, 2026. The number of options that will ultimately become vested
and exercisable at the end of the four-year vesting schedule will range from 0% to 250% of the target number of options. The performance-based stock options must
be vested under both the time-based vesting schedule and the performance-based vesting conditions to become exercisable by the Named Executive Officer.

 

  The performance-based stock options granted to Mr. Gowrappan on April 13, 2023 will become eligible to vest (a) in part dependent on his continued service over a
four-year time-based vesting schedule, with him vesting in 25% of the performance-based options on each of the first four anniversaries of the date of grant, and (b) in
part dependent on a comparison over the four-year performance period ending March 31, 2027 of our TSR to the TSR of the companies included in the S&P Mid Cap
400 Index. The number of options that will ultimately become vested and exercisable at the end of the four-year vesting schedule will range from 0% to 175% of the
target number of options based on our relative TSR ranking for the four-year performance period ending March 31, 2027. The performance-based stock options must
be vested under both the time-based vesting schedule and the performance-based vesting conditions to become exercisable by him.

 

(3) Restricted stock unit awards vest in four equal annual installments over the course of four years measured from the grant date.
 

(4) The exercise price for option awards is the fair market value per share of Viasat common stock, which is defined under our 1996 Equity Participation Plan as the
closing price per share on the grant date.

 

(5) This column represents the grant date fair value, calculated in accordance with SEC rules, of each equity award. These amounts generally reflect the amount that we
expect to expense in our financial statements over the award’s vesting schedule, and do not correspond to the actual value that will be realized by the Named
Executive Officers. The grant date fair value of the performance-based stock options was calculated using a Monte Carlo simulation which considered the likelihood of
achieving the vesting conditions. For additional information on the valuation assumptions used in the calculation of these amounts, refer to note 9 to the financial
statements included in our annual report on Form 10-K for the fiscal year ended March 31, 2024, as filed with the SEC.
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Outstanding Equity Awards at 2024 Fiscal Year End
The following table lists all outstanding equity awards held by each of the Named Executive Officers as of March 31, 2024:
 
   

 

Option Awards
 

  Stock Awards
 

   

 

Number of Securities

Underlying Unexercised


Options
(#)

 
           

Name
 

Grant
Date

 

    Exercisable   
 

    Unexercisable   
 

Equity

Incentive


Plan

Awards:


Number of

Securities

Underlying

Unexercised

Unearned


Options

(#)

 

Option

Exercise

Price

 
($)

 

Option

Expiration


Date
 

 

Number
of Shares


or Units

of Stock

That


Have Not

Vested

(#) (1)
 

Market

Value of

Shares or

Units of


Stock

That Have


Not

Vested

($) (2)
 

 

Mark Dankberg   11/17/2020   —    —   174,365(3)  35.66   11/17/2026   —    — 
  11/17/2021   —    —   142,687(3)  53.43   11/17/2027   —    — 
  11/17/2022   —    —   142,687(3)  34.00   11/17/2028   —    — 
 10/09/2023   —    —   150,000(4)  15.96  10/09/2029   —    — 
  11/17/2020   —    —    —    —    —    20,052   362,741
  11/17/2021   —    —    —    —    —    42,035   760,413
 
 

06/07/2023
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

84,043
   

 
 

1,520,338
   

 

K. Guru Gowrappan  04/13/2023   —    —   307,923(3)  34.43  04/13/2029   —    — 
 10/09/2023   —    —   150,000(4)  15.96  10/09/2029   —    — 
 
 

04/13/2023
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

212,298
   

 
 

3,840,471
   

 

Shawn Duffy   11/17/2020   —    —    53,279(3)  35.66   11/17/2026   —    — 
  11/17/2021   —    —    30,040(3)  53.43   11/17/2027   —    — 
  11/17/2022   —    —    35,000(3)  34.00   11/17/2028   —    — 
 10/09/2023   —    —    43,500(4)  15.96  10/09/2029   —    — 
  11/17/2020   —    —    —    —    —    6,127   110,837
  11/17/2021   —    —    —    —    —    8,850   160,097
 
 

06/07/2023
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

20,615
   

 
 

372,925
   

 

Kevin Harkenrider   11/17/2020   —    —    38,749(3)  35.66   11/17/2026   —    — 
  11/17/2021   —    —    34,546(3)  53.43   11/17/2027   —    — 
  11/17/2022   —    —    50,000(3)  34.00   11/17/2028   —    — 
 10/09/2023   —    —    43,500(4)  15.96  10/09/2029   —    — 
  11/17/2020   —    —    —    —    —    4,456   80,609
  11/17/2021   —    —    —    —    —    10,176   184,084
 
 

06/07/2023
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

29,450
   

 
 

532,751
   

 

Craig Miller   11/17/2021   —    —    25,534(3)  53.43   11/17/2027   —    — 
  11/17/2022   —    —    30,000(3)  34.00   11/17/2028   —    — 
 10/09/2023   —    —    50,000(4)  15.96  10/09/2029   —    — 
  11/17/2020   —    —    —    —    —    1,814   32,815
  11/17/2021   —    —    —    —    —    7,522   136,073
 
 

06/07/2023
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

17,670
   

 
 

319,650
   

 

David Ryan   11/17/2020   —    —    43,592(3)  35.66   11/17/2026   —    — 
  11/17/2021   —    —    25,534(3)  53.43   11/17/2027
 
 

11/17/2022
   

 
 

— 
   

 
 

— 
   

 
 

25,000
 

(3)
 

 
 

34.00
   

 
 

11/17/2028
   

 
 

— 
   

 
 

— 
   

 
(1) Restricted stock unit awards vest in four equal annual installments over the course of four years measured from the grant date.
 

(2) Computed by multiplying the closing price of our common stock on March 28, 2024 ($18.09 per share), the last trading day of fiscal year 2024, by the number of
shares subject to such stock award.

 

(3) Performance-based stock options that will become eligible to vest (a) in part dependent on the Named Executive Officer’s continued service over a four-year time-
based vesting schedule, with the Named Executive Officer vesting in 25% of the performance-based options on each of the first four anniversaries of the date of grant
and (b) in part dependent on a comparison over the four-year performance period ending October 31 of the fourth year after the date of grant (or, with respect to the
award granted to Mr. Gowrappan, March 31 of the fourth year after the date of grant) of our TSR to the TSR of the companies included in the S&P MidCap 400 Index.
The number of options that will ultimately become vested and exercisable at the end of the four year vesting schedule will range from 0% to 175% of the target
number of options based on the Company’s relative TSR ranking for the four-year performance period ending October 31 of the fourth year after the date of grant (or,
with respect to the award granted to Mr. Gowrappan, March 31 of the fourth year after the date of grant). The performance-based stock options must be vested under
both the time-based vesting schedule and the performance-based vesting conditions to become exercisable by the Named Executive Officer. The performance-based
stock options are reflected in the table above at “target” performance levels.
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(4) Performance-based stock options that will become eligible to vest (a) in part dependent on continued service over a three-year time-based vesting schedule, and

(b) in part dependent on the company’s achievement of stock price hurdles over the same three-year performance period ending October 9, 2026. The number of
options that will ultimately become vested and exercisable at the end of the four-year vesting schedule will range from 0% to 250% of the target number of options.
The performance-based stock options must be vested under both the time-based vesting schedule and the performance-based vesting conditions to become
exercisable by the Named Executive Officer. The performance-based stock options are reflected in the table above at “target” performance levels.
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Option Exercises and Stock Vested in Fiscal Year 2024
The following table provides information concerning exercises of stock options by and stock awards vested for each of the Named Executive Officers
during fiscal year 2024:
 
 

 

Option Awards
 

 
 

Stock Awards
 

Name

 

Number of Shares

Acquired on Exercise

(#)
 

 

Value Realized

on Exercise

($)
 

 

 

Number of Shares

Acquired on Vesting

(#)

 

 

Value Realized on
Vesting
($) (1)

 

 

Mark Dankberg
 

 
 

— 
   

 
 

— 
   

 
 

56,297
   

 
 

1,098,917
   

 

K. Guru Gowrappan
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

Shawn Duffy
 

 
 

— 
   

 
 

— 
   

 
 

14,902
   

 
 

290,887
   

 

Kevin Harkenrider (2)
 

 
 

— 
   

 
 

— 
   

 
 

13,025
   

 
 

254,248
   

 

Craig Miller
 

 
 

— 
   

 
 

— 
   

 
 

6,619
   

 
 

129,203
   

 

David Ryan (3)
 

 
 

— 
   

 
 

— 
   

 
 

39,514
   

 
 

666,601
   

 
(1) The value realized equals the closing price of our common stock on the date of vesting multiplied by the number of shares subject to the award vesting on such date.
 

(2) Mr. Harkenrider deferred 13,025 shares subject to his restricted stock unit awards that vested in fiscal year 2024. All shares subject to restricted stock unit awards
noted in the table above for Mr. Harkenrider vested during fiscal year 2024, but the underlying shares subject to the deferred restricted stock unit awards had not yet
been delivered to or acquired by the executive as of the end of fiscal year 2024.

 

(3) Mr. Ryan departed Viasat during fiscal year 2024.

Pension Benefits
None of our Named Executive Officers participates in or has account balances in qualified or non-qualified defined benefit plans sponsored by us.

Non-Qualified Deferred Compensation
In accordance with Section 409A of the Code, we allow our executive officers to elect to defer the timing of receipt of the shares issuable pursuant to their
restricted stock unit awards. The following table sets forth information for our Named Executive Officers with respect to restricted stock units that vested
but for which the underlying shares had not yet been delivered to the executive due to deferral elections made by the executives:
 

Name
 

 

Executive

Contributions


in Fiscal Year

2024

($)(1)
 

Registrant

Contributions


in Fiscal Year
2024
($)

 

Aggregate

Earnings (Losses)


in Fiscal Year
2024
($)(2)

 

Aggregate

Withdrawals /


Distributions
($)

 

Aggregate

Balance at

2024 Fiscal

Year End
($)(3)

 

 

Mark Dankberg
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

K. Guru Gowrappan
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

Shawn Duffy
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

Kevin Harkenrider (4)
 

 
 

254,248
   

 
 

— 
   

 
 

(1,361,021
 

)
 

 
 

188,524
   

 
 

1,738,340
   

 

Craig Miller
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

David Ryan (5)
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
(1) The amount reported in this column represents the value of the shares underlying the deferred restricted stock units that vested during fiscal year 2024, calculated

based on the market price on the applicable vesting date. The grant date fair value attributable to these restricted stock units was previously reported in the Summary
Compensation Table for the fiscal year in which they were granted.

 

(2) Represents the change in market value of the shares of our common stock underlying the deferred restricted stock units held by the Named Executive Officer as of
the last day of fiscal year 2024, calculated as the difference between (a) the closing price of our common stock on the applicable vesting date (for restricted stock units
vesting during fiscal year 2024) or the first day of fiscal year 2024 (for restricted stock units that vested during prior fiscal years) and (b) the closing price on March 31,
2024, the last day of fiscal year 2024. No additional earnings (either in the form of accrued dividends or dividend equivalents) are paid on deferred restricted stock
units.

 

(3) The amount represents the value of shares of our common stock underlying the deferred restricted stock units based on the closing price on March 31, 2024 ($18.09
per share), the last trading day of fiscal year 2024.

 

(4) Mr. Harkenrider’s deferred restricted stock units will be distributed to him on fixed distribution dates elected by him at the time of grant or, if earlier, upon a change in
control of Viasat or his death.

 

(5) Mr. Ryan departed Viasat during fiscal year 2024.
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Potential Payments Upon Termination
Viasat provides for certain severance payments and benefits if a Named Executive Officer’s employment is involuntarily or constructively terminated
within two months prior to or within 18 months following a change in control of the company. We believe that reasonable severance payments and
benefits provide for a stable work environment by reinforcing and encouraging the continued attention and dedication of our Named Executive Officers to
their duties of employment without personal distraction or conflict of interest in circumstances which could arise from the occurrence of a change in
control.

We have entered in a severance agreement, or Severance Agreement, with Mr. Gowrappan. We have also entered into change in control severance
agreements, or Change in Control Agreements, with each of the Named Executive Officers.

Under the Severance Agreement, in the event that Mr. Gowrappan’s employment is terminated by Viasat without “cause” or by Mr. Gowrappan with “good
reason” (as each term is defined in the Severance Agreement), in either case, outside of the Change of Control Period (as defined below), he will receive
(i) a lump sum cash payment equal to his annual base salary plus his target annual bonus, (ii) continuation of health and other benefits for a period of 18
months following the date of his termination, and (iii) accelerated vesting of any outstanding equity awards that would have vested in accordance with the
terms of the applicable award agreements during the 12 months following the date of his termination.

Under each Change in Control Agreement, in the event an executive officer’s employment is terminated by Viasat without “cause” or the executive officer
resigns for “good reason,” in either case, within two months prior to or within 18 months following a “change in control” of the company (as each term is
defined in the Change in Control Agreement), the executive officer will be entitled to receive the following in lieu of any severance payments and benefits
to which such executive officer may otherwise be entitled under any severance plan or program:
 

  •   the executive officer’s fully earned but unpaid base salary, when due, through the date of termination, plus all other benefits to which the executive
officer may be entitled for such period,

 

  •   a lump sum cash payment based on a multiplier of the sum of the executive officer’s then current annual base salary and target annual bonus (the
multiplier used is 3.0 for our Chief Executive Officer, and 2.0 for the remaining Named Executive Officers),

 

  •   continuation of health and other benefits for a period of 18 months following the date of termination, and
 

  •   full vesting of any outstanding equity awards.

As a condition to the executive officer’s receipt of any of the post-termination payments and benefits described above, the Named Executive Officer must
(1) execute a written general release of all claims in favor of the company, and (2) execute an employee proprietary information and inventions
agreement. The severance payments and benefits payable under the Change in Control Agreements will be reduced by any severance payments and
benefits payable by us to the Named Executive Officer under any other policy, plan, program, agreement or arrangement. The Change in Control
Agreements continue for successive one-year terms unless Viasat or the Named Executive Officer provides notice of non-renewal.

For a discussion of the effect of a termination of employment and/or a change in control on the performance-based stock options granted to our Named
Executive Officers during fiscal year 2024, see the discussion above in “Compensation Discussion and Analysis — Components of our Compensation
Program — Equity-Based Compensation.” A Named Executive Officer’s time-based restricted stock units and time-based stock options will also vest upon
his or her death or termination of employment due to disability.
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The following table sets forth the intrinsic values that the Named Executive Officers would derive in the event of a hypothetical termination of employment
by Viasat without cause or as a result of the Named Executive Officer’s resignation for good reason within two months prior to or within 18 months
following a change in control of the company (or, with respect to equity awards held by our Named Executive Officers, in the event of their death or
termination due to disability). The table assumes that the termination of employment hypothetically occurred on March 31, 2024, the last day of fiscal year
2024, and that the Change in Control Agreements were in effect as of such date.
 

Name

Accrued

Vacation

($) (1)
 

Severance

Payment

($)
 

COBRA

Payments

($) (2)
 

 

Intrinsic

Value of

Accelerated


Stock

Options

($) (3)
 

 

Intrinsic

Value of

Accelerated


Restricted

Stock Units

($) (4)
 

Total
($)

 

 

Mark Dankberg
Termination without Cause/Resignation for Good Reason
Apart from a Change in Control   252,000   —    —    —    —    252,000
Termination without Cause/Resignation for Good Reason in
Connection with a Change in Control   252,000   9,828,000   32,290   —    2,643,492   12,755,782
Death or Disability

 
 
 

252,000
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

2,643,492
   

 
 

2,895,492
   

 

K. Guru Gowrappan
Termination without Cause/Resignation for Good Reason
Apart from a Change in Control   —    2,400,000   14,872   —    3,840,471   6,255,343
Termination without Cause/Resignation for Good Reason in
Connection with a Change in Control   —    4,800,000   14,872   —    3,840,471   8,655,343
Death or Disability

 
 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

3,840,471
   

 
 

3,840,471
   

 

Shawn Duffy
Termination without Cause/Resignation for Good Reason
Apart from a Change in Control   68,170   —    —    —    —    68,170
Termination without Cause/Resignation for Good Reason in
Connection with a Change in Control   68,170   2,508,000   26,958   —    643,859   3,246,987
Death or Disability

 
 
 

68,170
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

643,859
   

 
 

712,029
   

 

Kevin Harkenrider
Termination without Cause/Resignation for Good Reason
Apart from a Change in Control   108,173   —    —    —    —    108,173
Termination without Cause/Resignation for Good Reason in
Connection with a Change in Control   108,173   2,850,000   32,290   —    797,444   3,787,907
Death or Disability

 
 
 

108,173
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

797,444
   

 
 

905,617
   

 

Craig Miller
Termination without Cause/Resignation for Good Reason
Apart from a Change in Control   97,356   —    —    —    —    97,356
Termination without Cause/Resignation for Good Reason in
Connection with a Change in Control   97,356   2,430,000   32,290   —    488,538   3,048,184
Death or Disability

 
 
 

97,356
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

488,538
   

 
 

585,894
   

 

David Ryan (5)
 

 
 

— 
   

 
 

2,375,000
   

 
 

32,290
   

 
 

— 
   

 
 

666,601
   

 
 

3,073,891
   

 
(1) Represents accrual for vacation that had not been taken as of March 31, 2024.
 

(2) Amounts shown equal an aggregate of 18 months of COBRA payments for the Named Executive Officer.
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(3) The intrinsic value of accelerated stock options is based on the difference between the closing price of our common stock on March 28, 2024 ($18.09 per share), the

last trading day of fiscal year 2024, and the option exercise price, multiplied by the number of shares for which the option was accelerated. In addition, with respect to
the performance stock options granted prior to fiscal year 2024, in the event of a Named Executive Officer’s death or termination of employment due to disability prior
to the completion of the applicable performance period for any outstanding performance-based stock options, he or she will remain eligible to vest in a pro-rated
portion of those performance-based stock options that ultimately vest based on the portion of the performance period that has elapsed prior to the date of termination.
With respect to the performance stock options granted in fiscal year 2024, in the event of a Named Executive Officer’s death or disability, he or she will fully vest on
the date of termination in any of the options for which the Stock Price Hurdle was achieved as of the Annual Vesting Date preceding the date of termination (or, if such
termination occurs following a change in control, as of the date of the change in control). Given that, as of March 31, 2024, the closing price of our common stock was
lower than the option exercise price of all the outstanding stock options held by our Named Executive Officers and granted prior to fiscal year 2024, the intrinsic value
of any accelerated options as of that date is zero as reflected in the table above. For the performance stock options granted in 2024, because none of the stock price
hurdles had yet been achieved based on the closing price of our common stock on March 28, 2024 ($18.09 per share), the last trading day of fiscal year 2024, no
portion of the awards would have vested upon a Named Executive Officer’s death or disability on such date.

 

(4) The intrinsic value of accelerated restricted stock unit awards is computed by multiplying the closing price of our common stock on March 28, 2024 ($18.09 per share),
the last trading day of fiscal year 2024, by the number of shares that were accelerated. In addition, upon a Named Executive Officer’s death or termination due to
disability, all of his or her restricted stock units will fully vest (and the value of the restricted stock units that would vest if such a termination occurred on March 31,
2024 is the same as the value disclosed in the table above).

 

(5) Represents severance paid to Mr. Ryan in connection with his termination other than for cause under his Change in Control Severance Agreement upon his departure
in September 2023.

CEO Pay Ratio
In accordance with SEC rules, we are providing the ratio of the annual total compensation received during fiscal year 2024 by our CEO to the median of
the annual total compensation received by all our employees (other than our CEO). Our median employee earned $156,402 in total compensation during
the fiscal year ended March 31, 2024. Based upon the annual total compensation of Mr. Dankberg, our CEO, of $8,960,679 reported in the Summary
Compensation Table for fiscal year 2024, our ratio of CEO pay to median employee pay for fiscal year 2024 was approximately 57 to 1.

To identify our median employee in fiscal year 2024, we identified our total employee population (including all full-time, part-time, temporary and seasonal
workers) as of March 31, 2024, and, in accordance with SEC rules, excluded employees from certain non-U.S. countries that in the aggregate
represented less than 5% of our employee base. As of March 31, 2024, we had approximately 7,100 global employees, which consisted of approximately
4,400 U.S. employees and 2,700 non-U.S. employees. To determine our median employee, we excluded a total of 297 employees from the following
countries (and all of our employees in each of the following countries were excluded from the calculation): Indonesia (55 employees), Mexico (41
employees), United Arab Emirates (32 employees), France (25 employees), Qatar (21 employees), Italy (20 employees), China (13 employees), Saudi
Arabia (11 employees), Germany (10 employees), New Zealand (10 employees), Hong Kong (10 employees), Spain (8 employees), South Africa (8
employees), Greece (7 employees), Japan (7 employees), Israel (6 employees), Malaysia (4 employees), Angola (4 employees), Oman (3 employees),
Sweden (1 employee) and Kazakhstan (1 employee). We then used base salary received during fiscal year 2024 for our employee population included in
the calculation (other than Mr. Dankberg) (which consisted of approximately 6,800 global employees, including approximately 4,400 U.S. employees and
2,400 non-U.S. employees, after excluding the non-U.S. employees described above) to determine our median employee, and, once identified, we
calculated such employee’s annual total compensation in the same manner used to calculate Mr. Dankberg’s total compensation in the Summary
Compensation Table for fiscal year 2024. For all compensation paid in currencies other than the U.S. Dollar, all values were converted to the U.S. Dollar
using foreign currency exchange rates on March 31, 2024.
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Pay Versus Performance
Pay Versus Performance Table
The following table sets forth information concerning the compensation of our principal executive officer(s) (“PEO(s)”) and Named Executive Officers
(“NEOs”), with certain adjustments to reflect “compensation actually paid” to such individuals, as defined under SEC rules, for each of the fiscal years
ended March 31, 2024, 2023, 2022 and 2021, our cumulative total shareholder return (“TSR”), the cumulative TSR of our peer group, net income (loss)
and Adjusted EBITDA for each such fiscal year in accordance with SEC rules:
 
 

(a)  
 

(b)   
 

(c)   
 

(d)   
 

(e)   
 

(f)   
 

(g)   
 

(h)   
 

(i)   
 

(j)   
 

(k) 

                           

 

Value of Initial Fixed $100 

Investment Based on:         

   Fiscal
   Year  

 

Summary 

Compensation 


Table Total for 

First PEO 

(Mr. Dankberg) 
($)   

Compensation 

Actually Paid 


to First PEO 
(Mr. Dankberg) 

($) (1)(2)   

 

Summary 

Compensation 


Table Total for 

Second PEO 

(Mr. Baldridge) 
($)   

 

Compensation 

Actually Paid 


to Second 

PEO 

(Mr. Baldridge) 
($) (1)(2)   

 

Average 

Summary 

Compensation 


Table Total 

for Non-PEO 

NEOs ($)   

Average 

Compensation 


Actually Paid 

to Non-PEO 


NEOs 
($) (1)(2)   

Total 

Shareholder 


Return 
($)   

Peer Group 

Total 


Shareholder 

Return 

($) (3)   

Net Income 

(Loss) ($) (in 

thousands) (4)   

Adjusted 

EBITDA 


($) (in 

thousands) 


(5)(6) 
 

2024
 

     
 

8,960,679 
   

     
 

(1,818,672) 
 

 
 
     

 

N/A 
   

     
 

N/A  
   

     
 

6,586,506 
   

     
 

2,940,276 
   

     
 

50.36 
   

     
 

116.91 
   

     
 

(1,068,904) 
 

 
 
    

 

1,410,414 
   

 

2023
 

     
 

6,996,915 
   

     
 

(2,285,665) 
 

 
 
     

 

4,854,625 
   

     
 

(4,154,098) 
 

 
 
     

 

2,211,338 
   

     
 

312,927 
   

     
 

94.21 
   

     
 

115.70 
   

     
 

1,084,806  
   

    
 

583,170 
   

 

2022
 

     
 

N/A 
   

     
 

N/A  
   

     
 

12,236,750 
   

     
 

9,561,302  
   

     
 

5,514,686 
   

     
 

4,238,353 
   

     
 

135.86 
   

     
 

131.72 
   

     
 

(15,534) 
 

 
 
    

 

611,218 
   

 

2021
 

     
 

9,359,823 
   

     
 

14,176,753  
   

     
 

9,227,089 
   

     
 

13,768,258  
   

     
 

3,176,279 
   

     
 

4,478,427 
   

     
 

133.83 
   

     
 

141.13 
   

     
 

3,691  
   

    
 

530,688 
   

 
(1) Amounts represent compensation actually paid to our PEO(s) and the average compensation actually paid to our remaining NEOs for the relevant fiscal year, as

determined under SEC rules (and described below), which includes the individuals indicated in the table below for each fiscal year:
 

 

Fiscal Year
 

First PEO
 

Second PEO
 

Non-PEO NEOs
 

2024
 

Mark Dankberg
 

N/A
 

Shawn Duffy, K. Guru Gowrappan, Kevin
Harkenrider, Craig Miller and Dave Ryan

 

2023
 

Mark Dankberg
 

Richard Baldridge
 

Shawn Duffy, Kevin Harkenrider,
Craig Miller and Mark Miller

 

2022
 

N/A
 

Richard Baldridge
 

Mark Dankberg, Shawn Duffy, Kevin
Harkenrider and Mark Miller

 

2021
 

Mark Dankberg
 

Richard Baldridge
 

Shawn Duffy, James Dodd, Ken Peterman
and Mark Miller

 
(2) Compensation actually paid to our NEOs represents the “Total” compensation reported in the Summary Compensation Table for fiscal year 2024, as adjusted as

follows:
 

Adjustments(a)
PEO


      (Mr. Dankberg)     

 

Average

        Non-PEO       


NEOs
 

Deduction for Amounts Reported under the “Stock Awards” and “Option Awards” Columns in the Summary Compensation
Table for Applicable FY

 

 
 

 

(5,811,329
 

 

)
 

 

 
 

 

(4,602,041
 

 

)
 

 

Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY that Remain Unvested as of Applicable FY End,
determined as of Applicable FY End

 

 
 

 

4,170,838
 

 
 

 

 
 

 

2,475,137
 

 
 

 

Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY that Vested during Applicable FY, determined
as of Vesting Date

 

 
 

 

—
 

 
 

 

 
 

 

49,682
 

 
 

 

Increase/(deduction) for Awards Granted during Prior FYs that were Outstanding and Unvested as of Applicable FY End,
determined based on change in ASC 718 Fair Value from Prior FY End to Applicable FY End

 

 
 

 

(8,227,649
 

 

)
 

 

 
 

 

(1,370,323
 

 

)
 

 

Increase/(deduction) for Awards Granted during Prior Fys that Vested During Applicable FY, determined based on change in
ASC 718 Fair Value from Prior FY End to Vesting Date

 

 
 

 

(911,211
 

 

)
 

 

 
 

 

(198,685
 

 

)
 

 

COMPENSATION ACTUALLY PAID
 

 
 

(1,818,672
 

)
 

 
 

2,940,276
   

 

 

(a) Fair value or change in fair value, as applicable, of equity awards in the Compensation Actually Paid columns was determined by reference to (1) for RSU
awards, the closing price of a share of our common stock on the vesting date or applicable fiscal year end Date, and (2) for performance-based stock options,
using a Monte Carlo simulation as of the applicable vesting date or applicable fiscal year end date which considered the likelihood of achieving the vesting
conditions with respect to any relative TSR market condition. Assumptions used in the Monte-Carlo simulations performed for this purpose provided for a
remaining contractual term assumption ranging between 2.6 - 5.0 years, a volatility assumption ranging between 58.49% - 63.87% using the Company’s
historical volatility, and a risk free interest rate ranging between 4.10% - 4.36%, based on the yields of U.S. Treasury securities with maturities approximating the
terms of the awards. For additional information on the valuation assumptions used in the calculation of these amounts, refer to note 9 to the financial statements
included in our annual report on Form 10-K for the fiscal year ended March 31, 2024, as filed with SEC.

 

(3) For the relevant fiscal year, represents the cumulative TSR (the “Peer Group TSR”) of the NASDAQ Telecommunications Index (the “Peer Group”).
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(4) Represents net income (loss) attributable to Viasat, Inc. Net income (loss) attributable to Viasat, Inc. for fiscal years 2024, 2023, 2022, and 2021 includes net income

(loss) from discontinued operations. Net income (loss) from continuing operations attributable to Viasat, Inc. would have been ($1,058.5) million, ($217.6) million,
($114.7) million, and ($79.9) million for 2024, 2023, 2022, and 2021, respectively.

 

(5) Adjusted EBITDA is a non-GAAP measure. We define Adjusted EBITDA as net income (loss) attributable to Viasat, Inc. before interest, income taxes, depreciation
and amortization, adjusted to exclude certain significant items. We use Adjusted EBITDA to evaluate our operating performance, to allocate resources and capital, to
measure performance for incentive compensation programs and to evaluate future growth opportunities. An itemized reconciliation between net income (loss)
attributable to Viasat, Inc. and Adjusted EBITDA for fiscal years 2024, 2023, 2022, and 2021 is set forth below.

 

 

 

Fiscal Year Ended
March 31, 2024

 

Fiscal Year Ended
March 31, 2023

 

Fiscal Year Ended

March 31, 2022

 

Fiscal Year Ended
March 31, 2021

 

(In thousands)

GAAP net income (loss) attributable to Viasat, Inc.   $(1,068,904)    $ 1,084,806     $ (15,534)    $    3,691 

Provision for (benefit from) income taxes   (140,052)    474,574     (14,237)    9,441 

Interest expense (income), net   304,140     7,297     28,887     32,247 

Depreciation and amortization   1,157,524     500,377     495,447     397,102 

Stock-based compensation expense   83,631     84,459     86,808     84,879 

Acquisition and transaction related expenses (1)   157,579     93,548     33,965     3,328 

Gain on the Link-16 TDL Sale   11,000     (1,661,891)    —     — 

Other income, net   —     —     (4,118)    — 

Satellite impairment and related charges, net   905,496     —     —     — 

Adjusted EBITDA (2)   $ 1,410,414     $    583,170     $611,218     $530,688 
 
  (1) Costs typically consist of acquisition, integration, and disposition related costs.
 
  (2) Amount includes both continuing and discontinued operations, excluding the fourth quarter of fiscal year 2023 gain on the Link-16 TDL Sale.
 
(6) Adjusted EBITDA for fiscal years 2024, 2023, 2022, and 2021 includes adjustments attributable to the Link-16 TDL Business, which was sold to L3 Harris on

January 3, 2023. Adjusted EBITDA from continuing operations, which would have excluded this business, would have been $1,410.4 million, $501.1 million,
$475.8 million, and $413.8 million for 2023, 2022, and 2021, respectively.
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Relationship Between Financial Performance Measures
The graphs below compare the compensation actually paid to our PEO(s) and the average of the compensation actually paid to our remaining NEOs, with
our (i) cumulative TSR, (ii) Peer Group TSR, (iii) net income (loss), and (iv) Adjusted EBITDA, in each case, for the fiscal years ended March 31, 2021,
2022, 2023 and 2024.

TSR amounts reported in the graph assume an initial fixed investment of $100, and that all dividends, if any, were reinvested.
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Pay Versus Performance Tabular List
We believe the following performance measures represent the most important financial performance measures used by us to link compensation actually
paid to our NEOs for the fiscal year ended March 31, 2024:
 
  •   Revenue
 

  •   Adjusted EBITDA
 

  •   TSR Relative to the S&P MidCap 400 Index
 

  •   Non-GAAP Diluted Net Income (Loss) Per Share
 

  •   New Contract Awards
 

  •   Net Operating Asset Turnover
 

  •   Stock Price

Policies and Practices Related to the Timing of Grants of Certain Equity Awards
Grant approval for executive officers occurs at regularly scheduled meetings of the Committee. The timing of grants is not coordinated with the release of
material non-public information, and the Committee does not take material nonpublic information into account when determining the timing and terms of
awards. Stock option awards are priced at fair market value on the date of grant (as defined under our equity plan) and awards of restricted stock units
are also made in accordance with the terms of our equity plan.

In addition to grants made as part of our annual equity grant process for our current employees, grants may also be made during the year to newly hired
employees as part of the in-hire compensation package, as well as to existing employees for purposes of retention, as part of a special incentive program
or in recognition of special achievements. In the event of newly hired employees or retention and recognition awards to existing employees, those grants
are generally made once per quarter. Any such grants to executive officers are generally approved at regularly scheduled meetings of the Committee or
the Board, except under extraordinary circumstances.

We do not grant “re-load” options, make loans to executive officers for any purpose, including to exercise stock options, nor do we grant stock options at a
discount.

The following table sets forth information regarding option grants made to the Named Executive Officers during fiscal year 2024 within the period
commencing four business days prior to and ending one business day following the filing by the company of a Form 10-K, 10-Q or Form 8-K containing
material non-public information as required under Item 4.02(x) of Regulation S-K:
 

Name and
Principal Position

 
   Grant Date 

 
 

Number of

Securities

Underlying

  the Award (1) 

 
 

  Exercise 

Price of


the

Award


($/Sh)
 

 

  Grant Date 

Fair Value


of the
Award (2)

 
   

 

Percentage Increase (Decrease) in the

Closing Market Price of the Securities

Underlying the Award between the


  Trading Day Ending Immediately Prior to 

the Disclosure of Material Nonpublic


Information and the Trading Day

Beginning Immediately Following the


Disclosure of Material Nonpublic

Information

 

 

Mark Dankberg
Chairman and Chief
Executive Officer

 
 

 

10/09/2023

 

 

150,000 (1)

 

 

15.96

 

 

 
 

2,002,500
 

 

 

 

17.46%

 

K. Guru Gowrappan  
 

04/13/2023  
 

307,923 (3)  
 

34.43  
 

 
 

8,132,246
 

   
 

(1.42%)
President  

 

10/09/2023  
 

150,000 (1)  
 

15.96  
 

 
 

2,002,500
 

   
 

17.46%
 

Shawn Duffy
Senior Vice President and
Chief Financial Officer

 
 

 

10/09/2023

 

 

  43,500 (1)

 

 

15.96

 

 

 
 

   580,725
 

 

 

 

17.46%

 

Kevin Harkenrider
Executive Vice President,
Chief Operating Officer
and Chief Corporate
Officer

 
 

 

10/09/2023

 

 

  43,500 (1)

 

 

15.96

 

 

 
 

   580,725
 

 

 

 

17.46%

 

Craig Miller
President, Global Space
Networks

 
 

 

10/09/2023

 

 

  50,000 (1)

 

 

15.96

 

 

 
 

   667,500
 

 

 

 

17.46%

 

David Ryan
Former President, Space
and Commercial Networks

 
 

 

             — 

 

 

         — 

 

 

     — 

 

     

 

 

     — 
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(1) Represents the performance-based stock options that will become eligible to vest in part dependent on continued service over a three-year time-based vesting

schedule, and (b) in part dependent on the company’s achievement of stock price hurdles over the same three-year performance period ending October 9, 2026. The
number of options that will ultimately become vested and exercisable at the end of the three-year vesting schedule will range from 0% to 250% of the target number of
options. The performance-based stock options must be vested under both the time-based vesting schedule and the performance-based vesting conditions to become
exercisable by the Named Executive Officer. The performance-based stock options are reflected in the table above at “target” performance levels.

 

(2) This column represents the grant date fair value, calculated in accordance with SEC rules, of each equity award. These amounts generally reflect the amount that we
expect to expense in our financial statements over the award’s vesting schedule, and do not correspond to the actual value that will be realized by the Named
Executive Officers. The grant date fair value of the performance-based stock options was calculated using a Monte Carlo simulation which considered the likelihood of
achieving the vesting conditions. For additional information on the valuation assumptions used in the calculation of these amounts, refer to note 9 to the financial
statements included in our annual report on Form 10-K for the fiscal year ended March 31, 2024, as filed with the SEC.

 

(3) Represents the performance-based stock options that will become eligible to vest (a) in part dependent on Mr. Gowrappan’s continued service over a four-year time-
based vesting schedule, and (b) in part dependent on a comparison over the four-year performance period ending March 31 of the fourth year after the date of grant of
our TSR to the TSR of the companies included in the S&P MidCap 400 Index. The number of options that will ultimately become vested and exercisable at the end of
the four-year vesting schedule will range from 0% to 175% of the target number of options based on the Company’s relative TSR ranking for the four-year
performance period ending March 31 of the fourth year after the date of grant. The performance-based stock options must be vested under both the time-based
vesting schedule and the performance-based vesting conditions to become exercisable by Mr. Gowrappan. The performance-based stock options are reflected in the
table above at “target” performance levels.
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Director Compensation
The following table sets forth the compensation earned during the fiscal year ended March 31, 2024 by each of our non-employee directors:
 

Name

Fees

Earned or


Paid in

Cash

    ($)   

Stock

Awards

   ($)(1)   

Option

Awards

   ($)(2)   

Non-Equity

Incentive Plan


 
Compensation 

($)

 

Change in

Pension Value


and

Non-Qualified


Deferred

 

Compensation 
Earnings

($)

All Other

 Compensation 

($)
Total
($)

 

James Bridenstine
 

 
 

82,500
   

 
 

38,944
   

 
 

63,077
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

184,521
   

 

Robert Johnson
 

 
 

97,500
   

 
 

38,944
   

 
 

63,077
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

199,521
   

 

Sean Pak
 

 
 

115,000
   

 
 

38,944
   

 
 

63,077
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

217,021
   

 

Varsha Rao (3)
 

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 

John Stenbit
 

 
 

107,500
   

 
 

38,944
   

 
 

63,077
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

209,521
   

 

Andrew Sukawaty
 

 
 

116,940
   

 
 

176,344
   

 
 

267,021
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

560,305
   

 

Rajeev Suri
 

 
 

92,269
   

 
 

176,344
   

 
 

267,021
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

535,634
   

 

Richard Baldridge (4)
 

 
 

88,973
   

 
 

1,907,488
   

 
 

63,077
   

  —    —   
 

567,750
   

 
 

2,627,288
   

 

Theresa Wise
 

 
 

105,000
   

 
 

38,944
   

 
 

63,077
   

 
 

— 
   

 
 

— 
   

 
 

— 
   

 
 

207,021
   

 
(1) This column represents the aggregate grant date fair value, calculated in accordance with SEC rules, of restricted stock unit awards granted in fiscal year 2024. These

amounts generally reflect the amount that we expect to expense in our financial statements over the award’s vesting schedule, and do not correspond to the actual
value that will be realized by the non-employee directors. For additional information on the valuation assumptions used in the calculation of these amounts, refer to
note 9 to the financial statements included in our annual report on Form 10-K for the fiscal year ended March 31, 2024, as filed with the SEC. The aggregate number
of shares of our common stock subject to restricted stock unit awards outstanding at the end of fiscal year 2024 for each non-employee director was as follows:
Mr. Bridenstine (1,600); Mr. Johnson (1,600); Mr. Pak (1,600); Mr. Stenbit (1,600); Mr. Sukawaty (4,600), Mr. Suri (4,600), Mr. Baldridge (104,917) and Dr. Wise
(1,600). Ms. Rao did not hold any outstanding equity awards at the end of fiscal year 2024.

 

(2) This column represents the aggregate grant date fair value, calculated in accordance with SEC rules, of stock options granted in fiscal year 2024, excluding the effect
of estimated forfeitures. These amounts generally reflect the amount that we expect to expense in our financial statements over the award’s vesting schedule, and do
not correspond to the actual value that will be realized by the non-employee directors. For additional information on the valuation assumptions used in the calculation
of these amounts, refer to note 9 to the financial statements included in our annual report on Form 10-K for the fiscal year ended March 31, 2024, as filed with the
SEC. The aggregate number of shares of our common stock subject to stock options outstanding at the end of fiscal year 2024 for each director was as follows:
Mr. Bridenstine (24,000); Mr. Johnson (30,000); Mr. Pak (30,000); Mr. Stenbit (30,000); Mr. Sukawaty (14,000), Mr. Suri (14,000), Mr. Baldridge (392,052) and Dr. Wise
(29,000). Ms. Rao did not hold any outstanding equity awards at the end of fiscal year 2024.

 

(3) Ms. Rao did not stand for reelection at the 2023 annual meeting and ceased serving as a director on that date.
 

(4) Mr. Baldridge was employed by Viasat as its Vice Chairman until his retirement on June 30, 2023. Following his retirement, he continues to serve as a member of the
Board. Of the amount reflected in the “Stock Awards” column for Mr. Baldridge, $1,868,543 reflects the grant date fair value of restricted stock unit awards granted in
fiscal year 2024 to Mr. Baldridge while he was an employee of Viasat. The amount reflected in the “All Other Compensation” column above includes compensation
earned by Mr. Baldridge as an employee of Viasat during fiscal year 2024, including: base salary earned of $367,500, accrued but unpaid vacation paid upon his
retirement of $196,875, and company 401(k) matching contributions of $3,375.

Directors who are employees of the company, such as Mr. Dankberg and Mr. Baldridge prior to his termination of employment with the company, do not
receive any additional compensation for their services as directors.

Compensation Arrangements for Non-Employee Directors
All non-employee directors are entitled to receive an annual cash retainer for their service in the amount of $70,000 as a member of the Board, $25,000
for the Lead Independent Director, $20,000 for the chair of the Audit Committee, $15,000 for the chair of the Compensation and Human Resources
Committee, $10,000 for the chair of the Nomination, Evaluation and Corporate Governance Committee, $5,000 for the chair of the other Board
committees, $15,000 as a non-chair member of the Audit Committee, $10,000 as a non-chair member of the Compensation and Human Resources
Committee, $5,000 as a non-chair member of the Nomination, Evaluation and Corporate Governance Committee, and $2,500 as a non-chair member of
the other Board committees.
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At the time of initial election to the Board, each non-employee director is granted a restricted stock unit award that may be settled for 3,000 shares of our
common stock and an option to purchase 9,000 shares of our common stock, and at each subsequent annual meeting of stockholders, each
non-employee director is entitled to receive an annual equity grant in the form of a restricted stock unit award that may be settled for 1,600 shares of our
common stock and an option to purchase 5,000 shares of our common stock. Initial awards vest in three equal installments on each of the first three
anniversaries of the date of grant. Annual awards vest on the first anniversary of the date of grant. Under the Restated Equity Plan, awards to our
non-employee directors are subject to accelerated vesting in the event of a change in control or the director’s death or disability. Members of the Board
are reimbursed for expenses incurred in attending Board and committee meetings, and in connection with Board related activities.

Stock Ownership Guidelines for Non-Employee Directors
To enhance our overall corporate governance practices and director compensation program, our Board has adopted stock ownership guidelines for our
non-employee directors. These guidelines are designed to align our non-employee directors’ interests with our stockholders’ long-term interests by
promoting long-term ownership of Viasat common stock. These guidelines provide that, within five years of his or her first date of election to our Board,
our non-employee directors should attain an investment position in Viasat common stock having a value not less than three times the value of their
annual retainer for general Board service. As of the end of fiscal year 2024, all non-employee directors, other than one, were in compliance with the
applicable stock ownership guidelines. The one director who was not in compliance was less than 3% short of the target.
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Compensation Committee Interlocks and Insider Participation
The members of the Compensation and Human Resources Committee for fiscal year 2024 were Mr. Pak, Ms. Rao, Mr. Stenbit, Mr. Sukawaty and
Dr. Wise. Ms. Rao did not stand for re-election at the 2023 annual meeting of stockholders, and accordingly resigned from the Compensation and Human
Resources Committee in September 2023. None of the members of our Compensation and Human Resources Committee has ever been one of our
officers or employees. During fiscal year 2024, none of our executive officers served on the board of directors or compensation committee of any entity
whose officers served either on our Board or on our Compensation and Human Resources Committee.

Equity Compensation Plan Information
The following table provides information as of March 31, 2024 with respect to shares of Viasat common stock that may be issued under existing equity
compensation plans. In accordance with the rules promulgated by the SEC, the table does not include information with respect to shares subject to
outstanding awards granted under equity compensation arrangements assumed by us in connection with mergers and acquisitions of the companies that
originally granted those awards.
 
 
 

 

(a)
 

 

(b)
 

 

(c)
 

Plan Category
 

Number of Securities to

be Issued Upon Exercise

of Outstanding Options,

Warrants and Rights


(#)(1)
 

Weighted Average

Exercise Price of


Outstanding Options,

Warrants and Rights

($)(2)

 

 

Number of Securities

Remaining Available

for Future Issuance

Under Equity


Compensation Plans

(Excluding Securities

Reflected in Column

(a))(#)

 

 

Equity compensation plans approved by security holders (3)
 

 
 

7,558,523
   

 
 

32.00
   

 
 

17,796,770
 

(4)
 

 

Equity compensation plans not approved by security
holders (5)

 

 
 

— 
 

(6)
 

 
 

— 
 

(7)
 

 
 

— 
   

 

Total
 

 
 

7,558,523
   

 
 

32.00
   

 
 

17,796,770
   

 
(1) Includes outstanding restricted stock units and stock options. Performance-based stock options are included at “target” levels. Excludes purchase rights currently

accruing under the Viasat, Inc. Employee Stock Purchase Plan. As of March 31, 2024, options or restricted stock units with respect to 39,780 shares issued out of the
RigNet Share Reserve (as defined below) were outstanding under the 1996 Equity Participation Plan of Viasat, Inc. (the Equity Plan) (which shares are reflected in
column (a) above).

 

(2) The weighted average exercise price does not take into account the shares subject to outstanding restricted stock units, which have no exercise price.
 

(3) Consists of two plans: (a) the Equity Plan and (b) the Viasat, Inc. Employee Stock Purchase Plan.
 

(4) Includes (a) 12,284,949 shares available for future issuance under the Equity Plan, and (b) 5,511,821 shares available for future issuance under the Viasat, Inc.
Employee Stock Purchase Plan, all of which may be issued subject to purchase rights outstanding as of March 31, 2024. For purposes of calculating the shares that
remain available for grant under the Equity Plan, each “full value” award is counted using the applicable ratio as specified in the Equity Plan, and performance-based
stock options are calculated assuming “maximum” performance.

 

(5) In connection with our acquisition of RigNet, we assumed the RigNet, Inc. 2019 Omnibus Incentive Plan (the RigNet 2019 Plan) and the RigNet 2010 Omnibus
Incentive Plan (collectively, the RigNet Plans), and the awards outstanding thereunder, which assumed awards were automatically converted into awards with the right
to shares of Viasat common stock (in each case after appropriate adjustment of the number of shares to reflect the transaction). The RigNet Plans have not been
approved by our stockholders. The shares available for issuance under the RigNet 2019 Plan as of the closing of the acquisition, as well as any shares subject to
outstanding awards under the RigNet 2019 Plan as of the closing of the acquisition that became available for issuance under the RigNet 2019 Plan after the closing of
the acquisition and prior to June 8, 2022 in accordance with the terms of the RigNet 2019 Plan as a result of the expiration, cancellation or forfeiture of such awards
(in each case after appropriate adjustment of the number of shares to reflect the transaction), were available for future awards under the Equity Plan pursuant to an
exception from the stockholder approval rules under Nasdaq Stock Market Rule 5635(c)(3) (such shares, the RigNet Share Reserve). We ceased granting new
awards out of the RigNet Share Reserve effective June 8, 2022, although certain outstanding awards granted out of the RigNet Share Reserve prior to such date
remain outstanding, as described in footnote (1) above. Pursuant to the SEC rules, shares subject to the RigNet Plans are not reflected in the table above, but
information regarding such shares is set forth in footnotes 6 and 7 below.

 

(6) 41,143 shares may be issued upon the exercise of outstanding options and restricted stock units under our non-stockholder approved equity compensation plans as
follows: (i) RigNet, Inc. 2019 Omnibus Incentive Plan, 7,848 shares; and (ii) RigNet 2010 Omnibus Incentive Plan, 33,295 shares.

 

(7) The weighted average exercise price of options granted under our non-stockholder approved equity compensation plans (the RigNet Plans) is $81.64. The weighted
average exercise price does not take into account the shares subject to outstanding restricted stock units, which have no exercise price.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review and Approval of Related Party Transactions
The Audit Committee (or another independent body of the Board, such as the disinterested members of the Board) reviews transactions that may be
related person transactions, which are transactions between Viasat and related persons where the amount involved exceeds $120,000 in a single fiscal
year and in which a related person has a direct or indirect material interest. Under SEC rules, a related person is a director, director nominee, executive
officer, beneficial owner of more than 5% of Viasat common stock and their respective immediate family members. As set forth in the Audit Committee
charter, the members of the Audit Committee, all of whom are independent directors, review and approve or ratify any related person transaction that is
required to be disclosed in this proxy statement in accordance with SEC rules. During its review and approval or ratification of a disclosable related
person transaction, the Audit Committee or the disinterested members of the Board may consider:
 
  •   the nature of the related person’s interest in the transaction,
 

  •   the material terms of the transaction, including without limitation, the amount and type of transaction,
 

  •   the importance of the transaction to the related person,
 

  •   the importance of the transaction to the company,
 

  •   whether the transaction would impair the judgment of a director or executive officer to act in the best interest of the company, and
 

  •   any other matters the Audit Committee or the Board deems appropriate.

Related Party Transactions
Mr. Baldridge has two daughters-in-law that are employed at Viasat. One daughter-in law is employed as an Attorney. She earned an aggregate of
approximately $156,000 in base salary and bonus during fiscal year 2024, and participates in our benefit programs. The other daughter-in law is
employed as a Program Manager. She earned an aggregate of approximately $150,000 in base salary and bonus during fiscal year 2024, and
participates in our benefit programs. Mr. Baldridge has one son that is employed at Viasat in a Strategic Business Development position. He earned an
aggregate of approximately $125,700 in base salary and bonus during fiscal year 2024, and participates in our benefit programs.

A brother of Mr. Dankberg is employed as a Director of Information Systems at Viasat. He earned approximately $175,000 in base salary during fiscal
year 2024, and participates in our benefit programs. Mr. Dankberg’s son is a Media Operations Director at Viasat. He earned an aggregate of
approximately $306,500 in base salary and bonus during fiscal year 2024, and participates in our benefit programs.

Mark Miller’s son is a Director of Business Development at Viasat. He earned an aggregate of approximately $280,600 in base salary and bonus during
fiscal year 2024, and participates in our benefit programs.

Mark Miller and Craig Miller are brothers. Mark is employed as the Executive Vice President and Chief Technical Officer and Craig is employed as
President, Global Space Networks at Viasat. Mark Miller earned an aggregate of approximately $2,656,000 in base salary, bonus and equity
compensation during fiscal year 2024, and participates in our benefit programs. Craig Miller’s compensation for fiscal year 2024 is set forth in the
Summary Compensation Table above.
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AUDIT COMMITTEE REPORT
The purpose of the Audit Committee is to assist the Board of Directors in its general oversight of Viasat’s financial reporting, internal control and audit
functions. The Audit Committee is comprised solely of independent directors, as defined in the applicable Nasdaq and SEC rules. The Audit Committee
operates under a written audit committee charter adopted by the Board of Directors. A copy of the audit committee charter can be found on the Investor
Relations section of Viasat’s website at investors.viasat.com. The composition of the Audit Committee, the attributes of its members and the
responsibilities of the Audit Committee, as reflected in its written charter, are intended to be in accordance with applicable requirements for corporate
audit committees.

Management is responsible for the preparation, presentation and integrity of Viasat’s financial statements, accounting and financial reporting principles,
establishing and maintaining a system of disclosure controls and procedures, establishing and maintaining a system of internal controls, and procedures
designed to facilitate compliance with accounting standards and applicable laws and regulations. PricewaterhouseCoopers LLP, Viasat’s independent
registered public accounting firm, is responsible for performing an independent audit of the consolidated financial statements and expressing an opinion
on the conformity of those financial statements with generally accepted accounting principles, as well as expressing an opinion on the effectiveness of
Viasat’s internal control over financial reporting. The Audit Committee periodically meets with PricewaterhouseCoopers LLP, with and without
management present, to discuss the results of their examinations, their evaluations of Viasat’s internal controls and the overall quality of Viasat’s financial
reporting. The Audit Committee members are not professional accountants or auditors, and their functions are not intended to duplicate or to certify the
activities of management or the independent registered public accounting firm.

The Audit Committee has reviewed and discussed the audited consolidated financial statements for fiscal year 2024 with management and
PricewaterhouseCoopers LLP. Specifically, the Audit Committee reviewed with PricewaterhouseCoopers LLP, who is responsible for expressing an
opinion on the conformity of those audited financial statements with generally accepted accounting principles, its judgments as to the quality, not just
acceptability, of the accounting principles, reasonableness of significant judgments, and clarity of disclosures in the financial statements. The Audit
Committee also discussed with PricewaterhouseCoopers LLP the matters required to be discussed pursuant to the rules adopted by the Public Company
Accounting Oversight Board and the SEC.

The Audit Committee has received from PricewaterhouseCoopers LLP the written disclosures and letter required by applicable requirements of the Public
Company Accounting Oversight Board regarding PricewaterhouseCoopers LLP’s communications with the Audit Committee concerning independence,
and has discussed with PricewaterhouseCoopers LLP its independence from Viasat.

In reliance on these reviews and discussions, the Audit Committee has recommended to the Board of Directors that Viasat’s audited financial statements
be included in Viasat’s annual report on Form 10-K for the fiscal year ended March 31, 2024 for filing with the SEC.

The information contained in this Audit Committee Report shall not be deemed to be “soliciting material,” to be “filed” with the SEC or be subject to
Regulation 14A or Regulation 14C or to the liabilities of Section 18 of the Securities Exchange Act of 1934, and shall not be deemed to be incorporated by
reference into any filing of Viasat, except to the extent that Viasat specifically incorporates it by reference into a document filed under the Securities Act of
1933 or the Securities Exchange Act of 1934.

Respectfully Submitted by the Audit Committee

John Stenbit (Chair)
Robert Johnson
Andrew Sukawaty
Theresa Wise
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OTHER MATTERS
Stockholder Proposals for Inclusion in Viasat’s 2025 Proxy Statement.  Stockholders of Viasat may submit proposals on matters appropriate for
stockholder action at meetings of our stockholders in accordance with Rule 14a-8 promulgated under the Securities Exchange Act of 1934. To be eligible
for inclusion in our proxy statement relating to the 2025 annual meeting of stockholders, proposals must satisfy the conditions established by the SEC for
stockholder proposals to be included in the proxy statement, and must otherwise be received by Viasat no later than March 24, 2025, unless the date of
the 2025 annual meeting is changed by more than 30 days from the anniversary of our 2024 annual meeting, in which case the deadline will be as set
forth in Rule 14a-8. Such proposals must be delivered to Viasat, Inc., Attention: Corporate Secretary, 6155 El Camino Real, Carlsbad, California 92009,
with a copy to Viasat, Inc., Attention: General Counsel at the same address.

In addition to satisfying the requirements under our bylaws, to comply with the universal proxy rules, stockholders who intend to solicit proxies in support
of director nominees other than Viasat’s nominees must also provide notice that sets forth the information required by Rule 14a-19 under the Exchange
Act no later than July 7, 2025.

Stockholder Nominations and Proposals for Presentation at the 2025 Annual Meeting.  If a stockholder wishes to submit a director nomination or present
a proposal at our 2025 annual meeting of stockholders without including the proposal in our proxy statement relating to that meeting, our bylaws provide
that the stockholder must (1) provide timely notice of the proposal in writing and in proper form, (2) provide any updates or supplements to such notice as
required by our bylaws, and (3) otherwise comply with all applicable requirements of our bylaws and of the Securities Exchange Act of 1934. To be timely,
such stockholder’s notice must be received by Viasat no earlier than the 120th day nor later than the 90th day prior to the anniversary of our 2024 annual
meeting. As a result, proposals submitted pursuant to these provisions of our bylaws must be received no earlier than the close of business on May 8,
2025 and no later than the close of business on June 7, 2025. However, if the date of the 2025 annual meeting is advanced by more than 30 days or
delayed by more than 60 days from the anniversary of the 2024 annual meeting, notice by the stockholder must be received no later than the later of
(1) the 90th day prior to the 2025 annual meeting or (2) the 10th day following the day on which public disclosure of the date of the 2025 annual meeting
was first made. Such proposals must be delivered to Viasat, Inc., Attention: Corporate Secretary, 6155 El Camino Real, Carlsbad, California 92009, with a
copy to Viasat, Inc., Attention: General Counsel at the same address. If the stockholder fails to give timely notice, the proxy card will confer discretionary
authority on the individuals named as proxies to vote the shares represented by the proxies in accordance with their best judgment.
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APPENDIX A
1996 EQUITY PARTICIPATION PLAN OF VIASAT, INC.
(AS AMENDED AND RESTATED EFFECTIVE SEPTEMBER 5, 2024)
Viasat, Inc., a Delaware corporation, adopted The 1996 Equity Participation Plan of Viasat, Inc. (the “Plan”), originally effective October 24, 1996, for the
benefit of its eligible employees, consultants and directors. The Plan consists of two plans, one for the benefit of key Employees (as such term is defined
below) and consultants and one for the benefit of Independent Directors (as such term is defined below). The following is an amendment and restatement
of the Plan effective as of September 5, 2024 (the “Restatement Effective Date”), which is the date on which this amendment and restatement of the Plan
was approved by the stockholders of the Company.

The purposes of this Plan are as follows:

(1) To provide an additional incentive for Directors, key Employees and consultants to further the growth, development and financial success of Viasat,
Inc. (the “Company”) by personally benefiting through the ownership of Company stock and/or rights which recognize such growth, development and
financial success.

(2) To enable the Company to obtain and retain the services of Directors, key Employees and consultants considered essential to the long range success
of the Company by offering them an opportunity to own stock in the Company and/or rights which will reflect the growth, development and financial
success of the Company.

ARTICLE I. DEFINITIONS
1.1 General.  Wherever the following terms are used in this Plan they shall have the meanings specified below, unless the context clearly indicates
otherwise.

1.2 Award Limit.  “Award Limit” shall mean Two Million (2,000,000) shares of Common Stock with respect to Options or Stock Appreciation Rights
granted under the Plan and One Million Two Hundred Thousand (1,200,000) shares of Common Stock with respect to awards of Restricted Stock,
Performance Awards, Dividend Equivalents, Restricted Stock Units, or Stock Payments granted under the Plan. The maximum aggregate amount of cash
that may be paid to an individual in cash during any fiscal year of the Company with respect to awards designated to be paid in cash shall be
$10,000,000.

1.3 Board.  “Board” shall mean the Board of Directors of the Company.

1.4 Change in Control.  “Change in Control” shall mean a change in ownership or control of the Company effected through either of the following
transactions:

(a) any person or related group of persons (other than the Company or a person that directly or indirectly controls, is controlled by, or is under
common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act)
of securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to a
tender or exchange offer made directly to the Company’s stockholders which the Board does not recommend such stockholders to accept; or

(b) there is a change in the composition of the Board over a period of thirty-six (36) consecutive months (or less) such that a majority of the Board
members (rounded up to the nearest whole number) ceases, by reason of one or more proxy contests for the election of Board members, to be
comprised of individuals who either (i) have been Board members continuously since the beginning of such period or (ii) have been elected or
nominated for election as Board members during such period by at least a majority of the Board members described in clause (i) who were still in
office at the time such election or nomination was approved by the Board.

1.5 Code.  “Code” shall mean the U.S. Internal Revenue Code of 1986, as amended.

1.6 Committee.  “Committee” shall mean the Compensation Committee of the Board, or another committee of the Board, appointed as provided in
Section 9.1.

1.7 Common Stock.  “Common Stock” shall mean the common stock of the Company, par value $0.0001 per share, and any equity security of the
Company issued or authorized to be issued in the future, but excluding any preferred stock and any warrants, options or other rights to purchase
Common Stock. Debt securities of the Company convertible into Common Stock shall be deemed equity securities of the Company.

1.8 Company.  “Company” shall mean Viasat, Inc., a Delaware corporation.
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1.9 Corporate Transaction.  “Corporate Transaction” shall mean any of the following stockholder-approved transactions to which the Company is a party:

(a) a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose of which is to change
the State in which the Company is incorporated, form a holding company or effect a similar reorganization as to form whereupon this Plan and all
Options are assumed by the successor entity;

(b) the sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, in complete liquidation or dissolution of
the Company in a transaction not covered by the exceptions to clause (a) above; or

(c) any reverse merger in which the Company is the surviving entity but in which securities possessing more than fifty percent (50%) of the total
combined voting power of the Company’s outstanding securities are transferred or issued to a person or persons different from those who held such
securities immediately prior to such merger.

1.10 Director.  “Director” shall mean a member of the Board.

1.11 Dividend Equivalent.  “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Common Stock) of dividends paid on
Common Stock, awarded under Article VII of this Plan.

1.12 Employee.  “Employee” shall mean any officer or other employee (as defined in accordance with Section 3401(c) of the Code) of the Company, or
of any corporation which is a Subsidiary.

1.13 Equity Restructuring.  “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock
dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of shares of
Common Stock (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change in the per share value
of the Common Stock underlying outstanding awards.

1.14 Exchange Act.  “Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended.

1.15 Fair Market Value.  “Fair Market Value” of a share of Common Stock as of a given date shall be (a) the closing price of a share of Common Stock on
the principal exchange on which shares of Common Stock are then trading or quoted, if any (or as reported on any composite index which includes such
principal exchange), on such date, or if shares were not traded on such date, then on the last preceding date on which a trade occurs; or (b) if Common
Stock is not traded on an exchange but is quoted on an automated quotation system, the closing price of a share of Common Stock on such date as
reported by such quotation system, or if there is no closing price for a share of Common Stock on such date, then the closing sales price for a share of
Common Stock on the last preceding date for which such a quotation exists; or (c) if Common Stock is not publicly traded on an exchange and not quoted
on an automated quotation system, the Fair Market Value of a share of Common Stock as established by the Committee (or the Board, in the case of
awards granted to Independent Directors) acting in good faith.

1.16 Full Value Award.  “Full Value Award” shall mean any award other than an Option or a Stock Appreciation Right with a per share purchase price
lower than one hundred percent (100%) of Fair Market Value on the date of grant and that is settled by the issuance of shares of Common Stock.

1.17 Grantee.  “Grantee” shall mean an Employee, Director or consultant granted a Performance Award, Dividend Equivalent, Stock Payment or Stock
Appreciation Right, or an award of Restricted Stock Units, under this Plan.

1.18 Incentive Stock Option.  “Incentive Stock Option” shall mean an option which conforms to the applicable provisions of Section 422 of the Code and
which is designated as an Incentive Stock Option by the Committee.

1.19 Independent Director.  “Independent Director” shall mean a member of the Board who is not an Employee of the Company.

1.20 Non-Qualified Stock Option.  “Non-Qualified Stock Option” shall mean an Option which is not designated as an Incentive Stock Option by the
Committee.

1.21 Option.  “Option” shall mean a stock option granted under Article III of this Plan. An Option granted under this Plan shall, as determined by the
Committee, be either a Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to Independent Directors and
consultants shall be Non-Qualified Stock Options.

1.22 Optionee.  “Optionee” shall mean an Employee, Director or consultant granted an Option under this Plan.

1.23 Performance Award.  “Performance Award” shall mean a cash bonus, stock bonus or other performance or incentive award that is paid in cash,
Common Stock or a combination of both, awarded under Article VII of this Plan.

1.24 “Permanent Disability” means that an individual is unable to perform his or her duties by reason of any medically determined physical or mental
impairment which can be expected to result in death or which has lasted or is expected to last for a continuous period of at least 12 months, as
reasonably determined by the Committee, in its discretion.

1.25 Plan.  “Plan” shall mean The 1996 Equity Participation Plan of Viasat, Inc., as amended and restated.
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1.26 QDRO.  “QDRO” shall mean a qualified domestic relations order as defined by the Code or Title I of the Employee Retirement Income Security Act
of 1974, as amended, or the rules thereunder.

1.27 Restricted Stock.  “Restricted Stock” shall mean Common Stock awarded under Article VI of this Plan.

1.28 Restricted Stock Unit.  “Restricted Stock Unit” shall mean a right to receive Common Stock awarded under Article VII of this Plan.

1.29 Restricted Stockholder.  “Restricted Stockholder” shall mean an Employee, Director or consultant granted an award of Restricted Stock under
Article VI of this Plan.

1.30 Rule 16b-3.  “Rule 16b-3” shall mean that certain Rule 16b-3 under the Exchange Act, as such Rule may be amended from time to time.

1.31 Stock Appreciation Right.  “Stock Appreciation Right” shall mean a stock appreciation right granted under Article VIII of this Plan.

1.32 Stock Payment.  “Stock Payment” shall mean (a) a payment in the form of shares of Common Stock, or (b) an option or other right to purchase
shares of Common Stock, as part of a deferred compensation arrangement, made in lieu of all or any portion of the compensation, including without
limitation, salary, bonuses and commissions, that would otherwise become payable to a key Employee, Director or consultant in cash, awarded under
Article VII of this Plan.

1.33 Subsidiary.  “Subsidiary” shall mean any corporation in an unbroken chain of corporations beginning with the Company if each of the corporations
other than the last corporation in the unbroken chain then owns stock possessing fifty percent (50%) or more of the total combined voting power of all
classes of stock in one of the other corporations in such chain.

1.34 Substitute Awards.  “Substitute Awards” shall mean awards granted or shares of Common Stock issued by the Company in assumption of, or in
substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in each case by a company acquired by the
Company or any of its Subsidiaries or with which the Company or any of its Subsidiaries combines.

1.35 Termination of Consultancy.  “Termination of Consultancy” shall mean the time when the engagement of an Optionee, Grantee or Restricted
Stockholder as a consultant to the Company or a Subsidiary is terminated for any reason, with or without cause, including, but not by way of limitation, by
resignation, discharge, death or retirement; but excluding terminations where there is a simultaneous commencement of employment with the Company
or any Subsidiary. The Committee, in its absolute discretion, shall determine the effect of all matters and questions relating to Termination of Consultancy,
including, but not by way of limitation, the question of whether a Termination of Consultancy resulted from a discharge for good cause, and all questions
of whether particular leaves of absence constitute Terminations of Consultancy. Notwithstanding any other provision of this Plan, the Company or any
Subsidiary has an absolute and unrestricted right to terminate a consultant’s service at any time for any reason whatsoever, with or without cause, except
to the extent expressly provided otherwise in writing.

1.35 Termination of Directorship.  “Termination of Directorship” shall mean the time when an Optionee or Grantee who is an Independent Director ceases
to be a Director for any reason, including, but not by way of limitation, a termination by resignation, failure to be elected, death or retirement. The Board,
in its sole and absolute discretion, shall determine the effect of all matters and questions relating to Termination of Directorship with respect to
Independent Directors.

1.36 Termination of Employment.  “Termination of Employment” shall mean the time when the employee-employer relationship between an Optionee,
Grantee or Restricted Stockholder and the Company or any Subsidiary is terminated for any reason, with or without cause, including, but not by way of
limitation, a termination by resignation, discharge, death, disability or retirement; but excluding (i) terminations where there is a simultaneous
reemployment or continuing employment of an Optionee, Grantee or Restricted Stockholder by the Company or any Subsidiary, (ii) at the discretion of the
Committee, terminations which result in a temporary severance of the employee-employer relationship, and (iii) terminations which are followed by the
simultaneous establishment of a consulting relationship by the Company or a Subsidiary with the former employee. The Committee, in its absolute
discretion, shall determine the effect of all matters and questions relating to Termination of Employment, including, but not by way of limitation, the
question of whether a Termination of Employment resulted from a discharge for good cause, and all questions of whether particular leaves of absence
constitute Terminations of Employment. Notwithstanding any other provision of this Plan, the Company or any Subsidiary has an absolute and
unrestricted right to terminate an Employee’s employment at any time for any reason whatsoever, with or without cause, except to the extent expressly
provided otherwise in writing.

ARTICLE II. SHARES SUBJECT TO PLAN
2.1 Shares Subject to Plan.

(a) The shares of stock subject to Options, awards of Restricted Stock, Performance Awards, Dividend Equivalents, awards of Restricted Stock
Units, Stock Payments or Stock Appreciation Rights shall be Common Stock, initially shares
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of the Company’s Common Stock, par value $0.0001 per share. Subject to Section 2.3 below, the aggregate number of such shares which may be
issued upon exercise of such options or rights or upon any such awards under the Plan shall not exceed the sum of (i) 59,401,000 shares
(consisting of 55,971,000 shares available for issuance under the Plan prior to the Restatement Effective Date, plus 3,430,000 shares added to the
share reserve under the Plan as of the Restatement Effective Date), plus (ii) any shares subject to a RigNet Share Reserve Award granted under
the Plan on or after the RigNet Closing but prior to June 8, 2022 pursuant to Section 2.3 that are recycled back into the Plan pursuant to Section 2.2
(together, the “Overall Share Limit”). The shares of Common Stock issuable upon exercise of such options or rights or upon any such awards may
be either previously authorized but unissued shares or treasury shares. Notwithstanding anything to the contrary herein, no more than 59,401,000
shares of Common Stock may be issued pursuant to the exercise of Incentive Stock Options.

(b) Any shares subject to Options or Stock Appreciation Rights shall be counted against the Overall Share Limit as one (1) share for every share
subject thereto. Any shares subject to Full Value Awards will be counted against the Overall Share Limit as two (2) shares for every one share
subject thereto. To the extent that a share that was subject to a Full Value Award is recycled back into the Plan under Section 2.2, the Plan will be
credited with a number of shares corresponding to the reduction in the share reserve previously made with respect to such Full Value Award in
accordance with this Section 2.1(b) (or, in the case of a RigNet Share Reserve Award that was a Full Value Award, two (2) shares for each share
subject to such recycled award). To the extent that a share that was subject to a RigNet Share Reserve Award that was not a Full Value Award is
recycled back into the Plan under Section 2.2, the Plan will be credited with one (1) share for every share subject thereto.

(c) The maximum number of shares which may be subject to awards granted under the Plan to any individual in any fiscal year, and the maximum
aggregate amount of cash that may be paid in cash during any fiscal year with respect to awards designated to be paid in cash, shall not exceed
the applicable Award Limit.

2.2 Add-Back of Shares.  If any award under this Plan (including any RigNet Share Reserve Award) expires or is canceled without having been fully
exercised or paid, or an award is settled in cash without the delivery of shares of Common Stock to the award holder, the number of shares subject to
such award shall, to the extent of such expiration, cancellation or cash settlement, again be available for future grants of awards and added back to the
shares of Common Stock authorized for grant under Section 2.1(a) in an amount corresponding to the reduction in the share reserve previously made in
accordance with Section 2.1(b) above with respect to such award, subject to the limitations of Section 2.1 (or, in the case of a RigNet Share Reserve
Award that was a Full Value Award, two (2) shares for each share subject to such award). Furthermore, any shares subject to awards which are adjusted
pursuant to Section 10.3 and become exercisable with respect to shares of stock of another corporation shall be considered canceled and may again be
optioned, granted or awarded hereunder, subject to the limitations of Section 2.1. Notwithstanding anything to the contrary contained herein, the following
shares shall not be added back to the shares of Common Stock authorized for grant under Section 2.1(a) and will not be available for future grants of
awards: (i) shares of Common Stock tendered by an Optionee or withheld by the Company in payment of the exercise price of an Option; (ii) shares of
Common Stock tendered by an Optionee or Grantee or withheld by the Company to satisfy any tax withholding obligation with respect to an Option or a
Stock Appreciation Right; (iii) shares of Common Stock subject to a Stock Appreciation Right not issued in connection with the stock settlement of the
Stock Appreciation Right on exercise thereof; and (iv) shares of Common Stock purchased on the open market with the cash proceeds from the exercise
of Options. Shares tendered by a Grantee or a Restricted Stockholder or withheld by the Company to satisfy any tax withholding obligation with respect to
a Full Value Award (including any RigNet Share Reserve Award that is a Full Value Award) shall be available for future grants of awards under the Plan in
an amount corresponding to the reduction in the share reserve previously made in accordance with Section 2.1(b) above (or, in the case of a RigNet
Share Reserve Award that was a Full Value Award, two (2) shares for each share subject to such award); provided, however, that, notwithstanding the
foregoing, in the event shares of Common Stock subject to any such Full Value Award are tendered by a Grantee or a Restricted Stockholder or withheld
by the Company to satisfy any tax withholding obligation at a tax withholding rate in excess of the employer’s minimum statutory withholding rates for
federal, state, local and foreign income tax and payroll tax purposes, such shares of Common Stock tendered or withheld to satisfy the tax withholding at
a rate in excess of the employer’s minimum statutory withholding obligation shall not be available for future grants of awards under the Plan and shall
continue to be counted against the share reserve in an amount corresponding to the reduction in the share reserve previously made in accordance with
Section 2.1(b) above. Any shares of Common Stock forfeited by a Grantee or a Restricted Stockholder or repurchased by the Company under Section 6.6
or Article VII will again be available for awards in an amount corresponding to the reduction in the share reserve previously made in accordance with
Section 2.1(b) above (or, in the case of a RigNet Share Reserve Award that was a Full Value Award, two (2) shares for each share subject to such
award). The payment of Dividend Equivalents in cash in conjunction with any outstanding awards shall not be counted against the shares available for
issuance under the Plan. Notwithstanding the provisions of this Section 2.2, no shares of Common Stock may again be optioned, granted or awarded if
such action would cause an Incentive Stock Option to fail to qualify as an incentive stock option under Section 422 of the Code.
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2.3 Substitute Awards.  In connection with an entity’s merger or consolidation with the Company or any Subsidiary or the Company’s acquisition, or any
Subsidiary’s acquisition, of an entity’s property or stock, the Committee may grant awards in substitution for any options or other stock or stock-based
awards granted before such merger or consolidation by such entity or its affiliate. Substitute Awards may be granted on such terms as the Committee
deems appropriate, notwithstanding limitations on awards in the Plan. Substitute Awards will not count against the Overall Share Limit (nor shall shares of
Common Stock subject to a Substitute Award be added to the Overall Share Limit as provided above), except that shares of Common Stock acquired by
exercise of substitute Incentive Stock Options will count against the maximum number of shares of Common Stock that may be issued pursuant to the
exercise of Incentive Stock Options under the Plan. Additionally, in the event that a company acquired by the Company or any Subsidiary or with which
the Company or any Subsidiary combines has shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of
such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate,
using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable
to the holders of Common Stock of the entities party to such acquisition or combination) may be used for awards under the Plan and shall not reduce the
shares of Common Stock authorized for grant under the Plan (and shares of Common Stock subject to such awards shall not be added to the shares of
Common Stock available for awards under the Plan as provided above); provided that awards using such available shares shall not be made after the
date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to
individuals who were not Employees, consultants or Directors of the Company or any Subsidiary immediately prior to such acquisition or combination and
to the extent that grants of awards using such available shares are permitted without stockholder approval under the rules of the principal securities
exchange on which the Common Stock is then listed.

In furtherance of the foregoing, a total of 242,900 shares were assumed by the Company pursuant to this Section 2.3 under the RigNet, Inc. Omnibus
Incentive Plan (as adopted May 8, 2019) (the “RigNet Shares,” and such plan, the “RigNet Plan”) in connection with the closing of the Company’s
acquisition of RigNet, Inc. (the “RigNet Closing”) (after appropriate adjustment of the number of shares to reflect the transaction). As of June 8, 2022,
awards with respect to a total of 88,374 shares that were granted out of the RigNet Shares under the Plan in accordance with this Section 2.3 on or after
the RigNet Closing but prior to June 8, 2022 (the “RigNet Share Reserve Awards”) remained outstanding under the Plan. The RigNet Share Reserve
Awards did not reduce the shares of Common Stock authorized for grant under the Plan and were not granted (i) to individuals who were employed by or
providing services to the Company or any of its Subsidiaries immediately prior to the closing of the Company’s acquisition of RigNet, Inc., (ii) following the
tenth (10th) anniversary of the Effective Date (as defined in the RigNet Plan) of the RigNet Plan, or (iii) in any other manner that would violate the
exception under Nasdaq Stock Market Rule 5635(c)(3) relied upon by the Company in connection with the assumption of the RigNet Shares and the
reservation of such RigNet Shares for issuance under this Plan. Shares subject to RigNet Share Reserve Awards (whether or not subject to Full Value
Awards) were counted against the total number of RigNet Shares issuable pursuant to awards under the Plan pursuant to this Section 2.3 as one share
for every share subject thereto. Effective June 8, 2022, no additional RigNet Share Reserve Awards may be granted pursuant to this Section 2.3.

ARTICLE III. GRANTING OF OPTIONS
3.1 Eligibility.  Any Employee or consultant selected by the Committee pursuant to Section 3.4(a)(i) shall be eligible to be granted an Option. Each
Independent Director of the Company shall be eligible to be granted Options at the times and in the manner set forth in Section 3.4(d).

3.2 Disqualification for Stock Ownership.  No person may be granted an Incentive Stock Option under this Plan if such person, at the time the Incentive
Stock Option is granted, owns stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
any then-existing Subsidiary or parent corporation (within the meaning of Section 422 of the Code) unless such Incentive Stock Option conforms to the
applicable provisions of Section 422 of the Code.

3.3 Qualification of Incentive Stock Options.  No Incentive Stock Option shall be granted to any person who is not an Employee.

3.4 Granting of Options.

(a) The Committee shall from time to time, in its absolute discretion, and subject to applicable limitations of this Plan:

(i) Determine which Employees are key Employees and select from among the key Employees or consultants (including Employees or
consultants who have previously received Options or other awards under this Plan) such of them as in its opinion should be granted Options;

(ii) Subject to the Award Limit, determine the number of shares to be subject to such Options granted to the selected key Employees or
consultants;
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(iii) Subject to Section 3.3, determine whether such Options are to be Incentive Stock Options or Non-Qualified Stock Options; and

(iv) Determine the terms and conditions of such Options, consistent with this Plan.

(b) Upon the selection of a key Employee or consultant to be granted an Option, the Committee shall instruct the Secretary of the Company to issue
the Option and may impose such conditions on the grant of the Option as it deems appropriate. Without limiting the generality of the preceding
sentence, the Committee may, in its discretion and on such terms as it deems appropriate, require as a condition on the grant of an Option to an
Employee or consultant that the Employee or consultant surrender for cancellation some or all of the unexercised Options, awards of Restricted
Stock or Restricted Stock Units, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments or other rights which
have been previously granted to him under this Plan or otherwise. An Option, the grant of which is conditioned upon such surrender, may have an
option price lower (or higher) than the exercise price of such surrendered Option or other award, may cover the same (or a lesser or greater)
number of shares as such surrendered Option or other award, may contain such other terms as the Committee deems appropriate, and shall be
exercisable in accordance with its terms, without regard to the number of shares, price, exercise period or any other term or condition of such
surrendered Option or other award; provided, however, except as permitted under Section 10.3 of the Plan, no Option or Stock Appreciation Right
shall, without stockholder approval, be (i) repriced, exchanged for an Option or Stock Appreciation Right with a lower price or otherwise modified
where the effect would be to reduce the exercise price of the Option or Stock Appreciation Right; or (ii) exchanged for cash or an alternate award
under the Plan.

(c) Any Incentive Stock Option granted under this Plan may be modified by the Committee to disqualify such option from treatment as an “incentive
stock option” under Section 422 of the Code.

(d) During the term of the Plan, each person who is initially elected or appointed to the Board and who is an Independent Director at the time of
such initial election or appointment shall automatically be granted an Option to purchase Nine Thousand (9,000) shares of Common Stock (subject
to adjustment as provided in Section 10.3) on the date of such initial election or appointment, which Option will vest in three equal installments on
each of the first three anniversaries of the date of grant, subject to the Independent Director’s continued service as a Director on each such vesting
date. In addition, during the term of the Plan, each Independent Director shall automatically be granted an Option to purchase Five Thousand
(5,000) shares of Common Stock (subject to adjustment as provided in Section 10.3) on the date of each annual meeting of stockholders after his
or her initial election or appointment to the Board at which Directors are elected to the Board, which Option will vest on the first anniversary of the
date of grant, subject to the Independent Director’s continued service as a Director on such vesting date; provided, however, that a person who is
initially elected to the Board at an annual meeting of stockholders and who is an Independent Director at the time of such initial election shall
receive only an initial Option grant on the date of such election pursuant to the preceding sentence and shall not receive an Option grant pursuant
to this sentence until the date of the next annual meeting of stockholders following such initial election. In addition, all Options granted to
Independent Directors will vest in full upon the occurrence of a Change in Control or a Corporate Transaction or an Independent Director’s
Termination of Directorship by reason of the Independent Director’s death or Permanent Disability. Members of the Board who are employees of the
Company who subsequently retire from the Company and remain on the Board will not receive an initial Option grant pursuant to the first sentence
of this Section 3.4(d), but to the extent that they are otherwise eligible, will receive, after retirement from employment with the Company, Options as
described in the second sentence of this Section 3.4(d).

ARTICLE IV. TERMS OF OPTIONS
4.1 Option Agreement.  Each Option shall be evidenced by a written Stock Option Agreement, which shall be executed by the Optionee and an
authorized officer of the Company and which shall contain such terms and conditions as the Committee (or the Board, in the case of Options granted to
Independent Directors) shall determine, consistent with this Plan. Stock Option Agreements evidencing Incentive Stock Options shall contain such terms
and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

4.2 Option Price.  The price per share of the shares subject to each Option shall be set by the Committee; provided, however, that such price shall not
be less than one hundred percent (100%) of the Fair Market Value of a share of Common Stock on the date the Option is granted and in the case of
Incentive Stock Options granted to an individual then owning (within the meaning of Section 424(d) of the Code) more than ten percent (10%) of the total
combined voting power of all classes of stock of the Company or any Subsidiary or parent corporation thereof (within the meaning of Section 422 of the
Code) such price shall not be less than one hundred ten percent (110%) of the Fair Market Value of a share of Common Stock on the date the Option is
granted.

4.3 Option Term.  The term of an Option shall be set by the Committee in its discretion; provided, however, that no Option shall have a term longer than
six (6) years from the date the Option is granted and in the case of Incentive Stock Options granted to an individual then owning (within the meaning of
Section 424(d) of the Code) more than ten percent (10%) of the
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total combined voting power of all classes of stock of the Company or any Subsidiary or parent corporation thereof (within the meaning of Section 422 of
the Code) the term may not exceed five (5) years from the date the Option is granted. Except as limited by requirements of Section 422 of the Code and
regulations and rulings thereunder applicable to Incentive Stock Options, the Committee may extend the term of any outstanding Option in connection
with any Termination of Employment or Termination of Consultancy of the Optionee, or amend any other term or condition of such Option relating to such
a termination.

4.4 Option Vesting.

(a) The period during which the right to exercise an Option in whole or in part vests in the Optionee shall be set by the Committee and the
Committee may determine that an Option may not be exercised in whole or in part for a specified period after it is granted. At any time after grant of
an Option, the Committee may, in its sole and absolute discretion and subject to whatever terms and conditions it selects, accelerate the period
during which an Option (except an Option granted to an Independent Director) vests.

(b) No portion of an Option which is unexercisable at Termination of Employment, Termination of Directorship or Termination of Consultancy, as
applicable, shall thereafter become exercisable, except as may be otherwise provided by the Committee (or the Board, in the case of Options
granted to Independent Directors) in the case of Options granted to Employees or consultants either in the Stock Option Agreement or by action of
the Committee (or the Board, in the case of Options granted to Independent Directors) following the grant of the Option.

(c) To the extent that the aggregate Fair Market Value of stock with respect to which “incentive stock options” (within the meaning of Section 422 of
the Code, but without regard to Section 422(d) of the Code) are exercisable for the first time by an Optionee during any calendar year (under the
Plan and all other incentive stock option plans of the Company and any Subsidiary) exceeds $100,000, such Options shall be treated as
Non-Qualified Stock Options to the extent required by Section 422 of the Code. The rule set forth in the preceding sentence shall be applied by
taking Options into account in the order in which they were granted. For purposes of this Section 4.4(c), the Fair Market Value of stock shall be
determined as of the time the Option with respect to such stock is granted.

4.5 Consideration.  In consideration of the granting of an Option, the Committee (or the Board, in the case of Options granted to Independent Directors)
may require the Optionee to agree, in the written Stock Option Agreement, to remain in the employ of (or to consult for or to serve as an Independent
Director of, as applicable) the Company or any Subsidiary for a period of at least one year (or such shorter period as may be fixed in the Stock Option
Agreement or by action of the Committee following grant of the Option) after the Option is granted (or, in the case of an Independent Director, until the
next annual meeting of stockholders of the Company). Nothing in this Plan or in any Stock Option Agreement hereunder shall confer upon any Optionee
any right to continue in the employ of, or as a consultant for, the Company or any Subsidiary, or as a Director of the Company, or shall interfere with or
restrict in any way the rights of the Company and any Subsidiary, which are hereby expressly reserved, to discharge any Optionee at any time for any
reason whatsoever, with or without good cause.

ARTICLE V. EXERCISE OF OPTIONS
5.1 Partial Exercise.  An exercisable Option may be exercised in whole or in part. However, an Option shall not be exercisable with respect to fractional
shares and the Committee (or the Board, in the case of Options granted to Independent Directors) may require that, by the terms of the Option, a partial
exercise be with respect to a minimum number of shares.

5.2 Manner of Exercise.  All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the following to the Secretary of the
Company or his office:

(a) A written notice complying with the applicable rules established by the Committee (or the Board, in the case of Options granted to Independent
Directors) stating that the Option, or a portion thereof, is exercised. The notice shall be signed by the Optionee or other person then entitled to
exercise the Option or such portion;

(b) Such representations and documents as the Committee (or the Board, in the case of Options granted to Independent Directors), in its absolute
discretion, deems necessary or advisable to effect compliance with all applicable provisions of the Securities Act of 1933, as amended, and any
other federal or state securities laws or regulations. The Committee or Board may, in its absolute discretion, also take whatever additional actions it
deems appropriate to effect such compliance including, without limitation, placing legends on share certificates and book entries and issuing stop-
transfer notices to agents and registrars;

(c) In the event that the Option shall be exercised pursuant to Section 10.1 by any person or persons other than the Optionee, appropriate proof of
the right of such person or persons to exercise the Option; and

(d) Full cash payment to the Secretary of the Company for the shares with respect to which the Option, or portion thereof, is exercised. However,
the Committee (or the Board, in the case of Options granted to Independent Directors), may in its discretion, (i) allow a delay in payment up to thirty
(30) days from the date the Option, or portion thereof, is exercised;
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(ii) allow payment, in whole or in part, through the delivery of shares of Common Stock owned by the Optionee, duly endorsed for transfer to the
Company with a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised portion thereof; (iii) allow
payment, in whole or in part, through the surrender of shares of Common Stock then issuable upon exercise of the Option having a Fair Market
Value on the date of Option exercise equal to the aggregate exercise price of the Option or exercised portion thereof; (iv) allow payment, in whole
or in part, through the delivery of property of any kind which constitutes good and valuable consideration; (v) allow payment, in whole or in part,
through the delivery of a full recourse promissory note bearing interest (at no less than such rate as shall then preclude the imputation of interest
under the Code) and payable upon such terms as may be prescribed by the Committee or the Board; (vi) allow payment, in whole or in part,
through the delivery of a notice that the Optionee has placed a market sell order with a broker with respect to shares of Common Stock then
issuable upon exercise of the Option, and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the
Company in satisfaction of the Option exercise price; or (vii) allow payment through any combination of the consideration provided in the foregoing
subparagraphs (ii), (iii), (iv), (v) and (vi). In the case of a promissory note, the Committee (or the Board, in the case of Options granted to
Independent Directors) may also prescribe the form of such note and the security to be given for such note. The Option may not be exercised,
however, by delivery of a promissory note or by a loan or other extension of credit from the Company when or where such loan or other extension
of credit is prohibited by law.

5.3 Conditions to Issuance of Shares.  The Company shall not be required to issue or deliver any certificate or certificates, or make any book entries, for
shares of stock purchased upon the exercise of any Option or portion thereof prior to fulfillment of all of the following conditions:

(a) The admission of such shares to listing on all stock exchanges on which such class of stock is then listed;

(b) The completion of any registration or other qualification of such shares under any state or federal law, or under the rulings or regulations of the
Securities and Exchange Commission or any other governmental regulatory body which the Committee or Board shall, in its absolute discretion,
deem necessary or advisable;

(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the Committee (or Board, in the case of
Options granted to Independent Directors) shall, in its absolute discretion, determine to be necessary or advisable;

(d) The lapse of such reasonable period of time following the exercise of the Option as the Committee (or Board, in the case of Options granted to
Independent Directors) may establish from time to time for reasons of administrative convenience; and

(e) The receipt by the Company of full payment for such shares, including payment of any applicable withholding tax.

Notwithstanding any other provision of the Plan, unless otherwise determined by the Committee (or the Board, in the case of Options granted to
Independent Directors) or required by any applicable law, rule or regulation, the Company shall not deliver to any Optionee certificates evidencing shares
of Common Stock issued in connection with any Option and instead such shares of Common Stock shall be recorded in the books of the Company (or, as
applicable, its transfer agent or stock plan administrator).

5.4 Rights as Stockholders.  The holders of Options shall not be, nor have any of the rights or privileges of, stockholders of the Company in respect of
any shares purchasable upon the exercise of any part of an Option unless and until certificates representing such shares have been issued by the
Company to such holders or book entries evidencing such shares have been made by the Company.

5.5 Ownership and Transfer Restrictions.  The Committee (or Board, in the case of Options granted to Independent Directors), in its absolute discretion,
may impose such restrictions on the ownership and transferability of the shares purchasable upon the exercise of an Option as it deems appropriate. Any
such restriction shall be set forth in the respective Stock Option Agreement and may be referred to on the certificates or book entries evidencing such
shares. The Committee may require an Employee to give the Company prompt notice of any disposition of shares of Common Stock acquired by exercise
of an Incentive Stock Option within (i) two years from the date of granting such Option to such Employee or (ii) one year after the transfer of such shares
to such Employee. The Committee may direct that the certificates or book entries evidencing shares acquired by exercise of an Option refer to such
requirement to give prompt notice of disposition.

5.6 Limitations on Exercise of Options Granted to Independent Directors.  No Option granted to an Independent Director may be exercised to any extent
by anyone after the first to occur of the following events:

(a) The expiration of twelve (12) months from the date of the Optionee’s death;

(b) The expiration of twelve (12) months from the date of the Optionee’s Termination of Directorship, Termination of Consultancy or Termination of
Employment by reason of his permanent and total disability (within the meaning of Section 22(e)(3) of the Code);
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(c) The expiration of three (3) months from the last to occur of the Optionee’s Termination of Directorship, Termination of Consultancy or
Termination of Employment, unless the Optionee dies within said three-month period; or

(d) The expiration of six (6) years from the date the Option was granted.

ARTICLE VI. AWARD OF RESTRICTED STOCK
6.1 Award of Restricted Stock.

(a) The Committee (or the Board, in the case of Restricted Stock awarded to Independent Directors) may from time to time, in its absolute
discretion:

(i) Select from among the key Employees, consultants or Independent Directors (including Employees, consultants or Independent Directors
who have previously received other awards under this Plan) such of them as in its opinion should be awarded Restricted Stock; and

(ii) Determine the purchase price, if any, and other terms and conditions applicable to such Restricted Stock, consistent with this Plan.

(b) The Committee (or the Board, in the case of Restricted Stock awarded to Independent Directors) shall establish the purchase price, if any, and
form of payment for Restricted Stock; provided, however, that such purchase price shall be no less than the par value of the Common Stock to be
purchased, unless otherwise permitted by applicable state law. In all cases, legal consideration shall be required for each issuance of Restricted
Stock.

(c) Upon the selection of a key Employee, consultant or Independent Director to be awarded Restricted Stock, the Committee (or the Board, in the
case of Restricted Stock awarded to Independent Directors) shall instruct the Secretary of the Company to issue such Restricted Stock and may
impose such conditions on the issuance of such Restricted Stock as it deems appropriate.

6.2 Restricted Stock Agreement.  Restricted Stock shall be issued only pursuant to a written Restricted Stock Agreement, which shall be executed by the
selected key Employee, consultant or Independent Director and an authorized officer of the Company and which shall contain such terms and conditions
as the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director) shall determine, consistent with this Plan. The
issuance of any shares of Restricted Stock shall be made subject to satisfaction of all provisions of Section 5.3.

6.3 Consideration.  As consideration for the issuance of Restricted Stock, in addition to payment of any purchase price, the Restricted Stockholder shall
agree, in the written Restricted Stock Agreement, to remain in the employ of, to consult for, or to remain as an Independent Director of, as applicable, the
Company or any Subsidiary for a period of at least one year after the Restricted Stock is issued (or such shorter period as may be fixed in the Restricted
Stock Agreement or by action of the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director) following grant of the
Restricted Stock or, in the case of an Independent Director, until the next annual meeting of stockholders of the Company). Nothing in this Plan or in any
Restricted Stock Agreement hereunder shall confer on any Restricted Stockholder any right to continue in the employ of, as a consultant for or as an
Independent Director of the Company or any Subsidiary or shall interfere with or restrict in any way the rights of the Company and any Subsidiary, which
are hereby expressly reserved, to discharge any Restricted Stockholder at any time for any reason whatsoever, with or without good cause.

6.4 Rights as Stockholders.  Upon delivery of the shares of Restricted Stock to the escrow holder pursuant to Section 6.7, the Restricted Stockholder
shall have, unless otherwise provided by the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director), all the rights
of a stockholder with respect to said shares, subject to the restrictions in his Restricted Stock Agreement, including, subject to Section 10.14 and the last
sentence of this Section 6.4 below, the right to receive all dividends and other distributions paid or made with respect to the shares; provided, however,
that in the discretion of the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director), any extraordinary distributions
with respect to the Common Stock shall be subject to the restrictions set forth in Section 6.5. Notwithstanding the foregoing, with respect to Restricted
Stock that is subject to vesting, dividends which are paid prior to vesting shall only be paid out to the Restricted Stockholder to the extent that the vesting
conditions are subsequently satisfied and the share of Restricted Stock vests.

6.5 Restriction.  All shares of Restricted Stock issued under this Plan (including any shares received by holders thereof with respect to shares of
Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of each individual Restricted Stock
Agreement, be subject to such restrictions as the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director) shall
provide, which restrictions may include, without limitation, restrictions concerning voting rights and transferability and vesting restrictions based on
duration of employment with the Company, Company performance and individual performance; provided, further, that by action taken after the Restricted
Stock is issued, the Committee (or the Board, in the case of Restricted Stock granted to an Independent Director) may, on such terms and conditions as it
may determine to be appropriate, remove any or all of the restrictions imposed by the terms of the
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Restricted Stock Agreement. Notwithstanding the foregoing, except as permitted under Section 10.3 of the Plan but subject to Section 10.13, shares of
Restricted Stock will vest no more rapidly than ratably over a three (3) year period from the date of grant, unless the Committee (or the Board, in the case
of Restricted Stock granted to an Independent Director) determines that the Restricted Stock award is to vest upon the achievement of one or more
performance goals, in which case the period for measuring performance will be at least twelve (12) months. Restricted Stock may not be sold or
encumbered until all restrictions are terminated or expire.

6.6 Repurchase or Forfeiture of Restricted Stock.  The Committee (or the Board, in the case of Restricted Stock granted to an Independent Director)
shall provide in the terms of each individual Restricted Stock Agreement that the Company shall have the right to repurchase from the Restricted
Stockholder the Restricted Stock then subject to restrictions under the Restricted Stock Agreement immediately upon a Termination of Employment,
Termination of Consultancy or Termination of Directorship between the Restricted Stockholder and the Company, at a cash price per share equal to the
price paid by the Restricted Stockholder for such Restricted Stock; provided, however, that provision may be made that no such right of repurchase shall
exist in the event of a Termination of Employment, Termination of Consultancy or Termination of Directorship without cause, or following a change in
control of the Company or because of the Restricted Stockholder’s retirement, death or disability, or otherwise. Unless provided otherwise by the
Committee (or the Board, in the case of Restricted Stock granted to an Independent Director), if no cash consideration was paid by the Restricted
Stockholder upon issuance, a Restricted Stockholder’s rights in unvested Restricted Stock shall lapse upon the last to occur of Termination of
Employment, Termination of Consultancy or Termination of Directorship with the Company.

6.7 Escrow.  The Secretary of the Company or such other escrow holder as the Committee (or the Board, in the case of Restricted Stock granted to an
Independent Director) may appoint shall retain physical custody of each certificate representing Restricted Stock until all of the restrictions imposed under
the Restricted Stock Agreement with respect to the shares evidenced by such certificate expire or shall have been removed.

6.8 Legend.  In order to enforce the restrictions imposed upon shares of Restricted Stock hereunder, the Committee (or the Board, in the case of
Restricted Stock granted to an Independent Director) shall cause a legend or legends to be placed on certificates or book entries representing all shares
of Restricted Stock that are still subject to restrictions under Restricted Stock Agreements, which legend or legends shall make appropriate reference to
the conditions imposed thereby.

ARTICLE VII. PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, RESTRICTED STOCK UNITS, STOCK PAYMENTS
7.1 Performance Awards.  Any key Employee, consultant or Independent Director selected by the Committee (or the Board, in the case of an award to
an Independent Director) may be granted one or more Performance Awards. The Committee shall select the performance criteria (and any permissible
adjustments) for each Performance Award for purposes of establishing the performance goal or performance goals applicable to such Performance
Award for the designated performance period. The performance criteria that may be used to establish such performance goals may include, but are not
limited to, the following: (a) net earnings (either before or after one or more of the following: (i) interest, (ii) taxes, (iii) depreciation and (iv) amortization),
(b) gross or net sales or revenue, (c) net income (either before or after taxes), (d) operating earnings or profit, (e) cash flow (including, but not limited to,
operating cash flow and free cash flow), (f) return on assets, (g) return on capital, (h) return on stockholders’ equity, (i) return on sales, (j) gross or net
profit or operating margin, (k) costs, (l) funds from operations, (m) expenses, (n) working capital, (o) earnings per share, or (p) price per share of the
Common Stock, any of which may be measured either in absolute terms or as compared to any incremental increase or decrease or as compared to
results of a peer group or to market performance indicators. The performance goals for a performance period may be established in writing by the
Committee (or the Board, in the case of an award to an Independent Director) based on one or more of the foregoing performance criteria, which goals
may be expressed in terms of overall Company performance or the performance of a division, business unit or an individual. In making such
determinations, the Committee (or the Board, in the case of an award to an Independent Director) may consider (among such other factors as it deems
relevant in light of the specific type of award) the contributions, responsibilities and other compensation of the particular key Employee, consultant or
Independent Director.

7.2 Dividend Equivalents.   Any key Employee, consultant or Independent Director selected by the Committee (or the Board, in the case of an award to
an Independent Director) may be granted Dividend Equivalents based on the dividends declared on Common Stock, to be credited as of dividend
payment dates, during the period between the date an Option, Stock Appreciation Right, Restricted Stock Unit or Performance Award is granted, and the
date such Option, Stock Appreciation Right, Restricted Stock Unit or Performance Award is exercised, vests or expires, as determined by the Committee
(or the Board, in the case of an award to an Independent Director). Subject to Section 10.14, such Dividend Equivalents shall be converted to cash or
additional shares of Common Stock by such formula and at such time and subject to such limitations as may be determined by the Committee (or the
Board, in the case of an award to an Independent Director). Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to
Options or Stock Appreciation Rights.
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7.3 Stock Payments.  Any key Employee, consultant or Independent Director selected by the Committee (or the Board, in the case of an award to an
Independent Director) may receive Stock Payments in the manner determined from time to time by the Committee. The number of shares shall be
determined by the Committee (or the Board, in the case of an award to an Independent Director) and may be based upon the Fair Market Value, book
value, net profits or other measure of the value of Common Stock or other specific performance criteria determined appropriate by the Committee (or the
Board, in the case of an award to an Independent Director), determined on the date such Stock Payment is made or on any date thereafter.

7.4 Restricted Stock Units.

(a) Any key Employee, consultant or Independent Director selected by the Committee (or the Board, in the case of an award to an Independent
Director) may be granted an award of Restricted Stock Units in the manner determined from time to time by the Committee. The number of shares
subject to a Restricted Stock Unit award shall be determined by the Committee (or the Board, in the case of an award to an Independent Director).
Common Stock underlying a Restricted Stock Unit award will not be issued until the Restricted Stock Unit award has vested. Unless otherwise
provided by the Committee (or the Board, in the case of an award to an Independent Director), a Grantee of Restricted Stock Units shall have no
rights as a Company stockholder with respect to the shares of Common Stock underlying such Restricted Stock Units until such time as the award
has vested and such Common Stock underlying the award has been issued.

(b) During the term of the Plan thereafter, each person who is initially elected or appointed to the Board and who is an Independent Director at the
time of such initial election or appointment shall automatically be granted an award of Three Thousand (3,000) Restricted Stock Units (subject to
adjustment as provided in Section 10.3) on the date of such initial election or appointment, which Restricted Stock Unit award will vest in three
equal installments on each of the first three anniversaries of the date of grant, subject to the Independent Director’s continued service as a Director
on each such vesting date. In addition, during the term of the Plan thereafter, each Independent Director shall automatically be granted an award of
One Thousand Six Hundred (1,600) Restricted Stock Units (subject to adjustment as provided in Section 10.3) on the date of each annual meeting
of stockholders after his or her initial election or appointment to the Board at which Directors are elected to the Board, which Restricted Stock Unit
award will vest on the first anniversary of the date of grant, subject to the Independent Director’s continued service as a Director on such vesting
date; provided, however, that a person who is initially elected to the Board at an annual meeting of stockholders and who is an Independent
Director at the time of such initial election shall receive only an initial Restricted Stock Unit award on the date of such election pursuant to the
preceding sentence and shall not receive a Restricted Stock Unit award pursuant to this sentence until the date of the next annual meeting of
stockholders following such initial election. In addition, all Restricted Stock Unit awards granted to Independent Directors will vest in full upon the
occurrence of a Change in Control or a Corporate Transaction or an Independent Director’s Termination of Directorship by reason of the
Independent Director’s death or Permanent Disability. Members of the Board who are employees of the Company who subsequently retire from the
Company and remain on the Board will not receive an initial Restricted Stock Unit award pursuant to the first sentence of this Section 7.4(b), but to
the extent that they are otherwise eligible, will receive, after retirement from employment with the Company, Restricted Stock Unit awards as
described in the second sentence of this Section 7.4(b).

7.5 Performance Award Agreement, Dividend Equivalent Agreement, Restricted Stock Unit Agreement, Stock Payment Agreement.  Each Performance
Award, Dividend Equivalent, award of Restricted Stock Units and/or Stock Payment shall be evidenced by a written agreement, which shall be executed
by the Grantee and an authorized Officer of the Company and which shall contain such terms and conditions as the Committee (or the Board, in the case
of an award to an Independent Director) shall determine, consistent with this Plan.

7.6 Term.  The term of a Performance Award, Dividend Equivalent, award of Restricted Stock Unit and/or Stock Payment shall be set by the Committee
(or the Board, in the case of an award to an Independent Director) in its discretion.

7.7 Exercise Upon Termination of Employment.  A Performance Award, Dividend Equivalent, award of Restricted Stock Unit and/or Stock Payment is
exercisable or payable only while the Grantee is an Employee, consultant or Independent Director; provided that the Committee may (or the Board, in the
case of an award to an Independent Director) determine that the Performance Award, Dividend Equivalent, award of Restricted Stock Unit and/or Stock
Payment may be exercised or paid subsequent to Termination of Employment, Termination of Consultancy or Termination of Directorship without cause,
or following a change in control of the Company, or because of the Grantee’s retirement, death or disability, or otherwise.

7.8 Payment on Exercise.  Payment of the amount determined under Section 7.1 or 7.2 above shall be in cash, in Common Stock or a combination of
both, as determined by the Committee (or the Board, in the case of an award to an Independent Director). To the extent any payment under this Article VII
is effected in Common Stock, it shall be made subject to satisfaction of all provisions of Section 5.3.

7.9 Consideration.  As consideration for the issuance of a Performance Award, Dividend Equivalent, award of Restricted Stock Unit and/or Stock
Payment, the Grantee shall agree, in a written agreement, to remain in the employ of, to consult for, or to remain as an Independent Director of, as
applicable, the Company or any Subsidiary for a period of at least one year after such Performance Award, Dividend Equivalent, award of Restricted
Stock Unit and/or Stock Payment is granted (or such
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shorter period as may be fixed in such agreement or by action of the Committee (or the Board, in the case of an award to an Independent Director)
following such grant or, in the case of an Independent Director, until the next annual meeting of stockholders of the Company). Nothing in this Plan or in
any agreement hereunder shall confer on any Grantee any right to continue in the employ of, as a consultant for or as an Independent Director of the
Company or any Subsidiary or shall interfere with or restrict in any way the rights of the Company and any Subsidiary, which are hereby expressly
reserved, to discharge any Grantee at any time for any reason whatsoever, with or without good cause.

ARTICLE VIII. STOCK APPRECIATION RIGHTS
8.1 Grant of Stock Appreciation Rights.  A Stock Appreciation Right may be granted to any key Employee, consultant or Independent Director selected
by the Committee (or the Board, in the case of an award to an Independent Director). A Stock Appreciation Right may be granted (i) in connection and
simultaneously with the grant of an Option, (ii) with respect to a previously granted Option, or (iii) independent of an Option. A Stock Appreciation Right
shall be subject to such terms and conditions not inconsistent with this Plan as the Committee (or the Board, in the case of an award to an Independent
Director) shall impose and shall be evidenced by a written Stock Appreciation Right Agreement, which shall be executed by the Grantee and an
authorized officer of the Company; provided, however, that no Stock Appreciation Right shall have a term longer than six (6) years from the date the
Stock Appreciation Right is granted. Without limiting the generality of the foregoing, the Committee may, in its discretion and on such terms as it deems
appropriate, require as a condition of the grant of a Stock Appreciation Right to an Employee, consultant or Independent Director that the Employee,
consultant or Independent Director surrender for cancellation some or all of the unexercised Options, awards of Restricted Stock or Restricted Stock
Units, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments, or other rights which have been previously granted to
him under this Plan or otherwise. Subject to Section 3.4(b), a Stock Appreciation Right, the grant of which is conditioned upon such surrender, may have
an exercise price lower (or higher) than the exercise price of the surrendered Option or other award, may cover the same (or a lesser or greater) number
of shares as such surrendered Option or other award, may contain such other terms as the Committee deems appropriate, and shall be exercisable in
accordance with its terms, without regard to the number of shares, price, exercise period or any other term or condition of such surrendered Option or
other award; provided, however, except as permitted under Section 10.3 of the Plan, no Stock Appreciation Right shall, without stockholder approval, be
(i) repriced, exchanged for an Option or Stock Appreciation Right with a lower price or otherwise modified where the effect would be to reduce the
exercise price of the Stock Appreciation Right; or (ii) exchanged for cash or an alternate award under the Plan.

8.2 Coupled Stock Appreciation Rights.

(a) A Coupled Stock Appreciation Right (“CSAR”) shall be related to a particular Option and shall be exercisable only when and to the extent the
related Option is exercisable.

(b) A CSAR may be granted to the Grantee for no more than the number of shares subject to the simultaneously or previously granted Option to
which it is coupled.

(c) A CSAR shall entitle the Grantee (or other person entitled to exercise the Option pursuant to this Plan) to surrender to the Company
unexercised a portion of the Option to which the CSAR relates (to the extent then exercisable pursuant to its terms) and to receive from the
Company in exchange therefor an amount determined by multiplying the difference obtained by subtracting the Option exercise price from the Fair
Market Value of a share of Common Stock on the date of exercise of the CSAR by the number of shares of Common Stock with respect to which
the CSAR shall have been exercised, subject to any limitations the Committee may impose.

8.3 Independent Stock Appreciation Rights.

(a) An Independent Stock Appreciation Right (“ISAR”) shall be unrelated to any Option and shall have a term set by the Committee. An ISAR shall
be exercisable in such installments as the Committee may determine. An ISAR shall cover such number of shares of Common Stock as the
Committee may determine; provided, however, that unless the Committee otherwise provides in the terms of the ISAR or otherwise, no ISAR
granted to a person subject to Section 16 of the Exchange Act shall be exercisable until at least six months have elapsed from (but excluding) the
date on which the Option was granted. The exercise price per share of Common Stock subject to each ISAR shall be set by the Committee;
provided, however, that such price shall not be less than one hundred percent (100%) of the Fair Market Value of a share of Common Stock on the
date the ISAR is granted. An ISAR is exercisable only while the Grantee is an Employee, consultant or Independent Director; provided that the
Committee may determine that the ISAR may be exercised subsequent to Termination of Employment, Termination of Consultancy or Termination
of Directorship without cause, or following a change in control of the Company, or because of the Grantee’s retirement, death or disability, or
otherwise.

(b) An ISAR shall entitle the Grantee (or other person entitled to exercise the ISAR pursuant to this Plan) to exercise all or a specified portion of the
ISAR (to the extent then exercisable pursuant to its terms) and to receive from the Company an amount determined by multiplying the difference
obtained by subtracting the exercise price per share of the ISAR from
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the Fair Market Value of a share of Common Stock on the date of exercise of the ISAR by the number of shares of Common Stock with respect to
which the ISAR shall have been exercised, subject to any limitations the Committee may impose.

8.4 Payment and Limitations on Exercise.

(a) Payment of the amount determined under Sections 8.2(c) and 8.3(b) above shall be in cash, in Common Stock (based on its Fair Market Value
as of the date the Stock Appreciation Right is exercised) or a combination of both, as determined by the Committee. To the extent such payment is
effected in Common Stock it shall be made subject to satisfaction of all provisions of Section 5.3 above pertaining to Options.

(b) Grantees of Stock Appreciation Rights may be required to comply with any timing or other restrictions with respect to the settlement or exercise
of a Stock Appreciation Right, including a window-period limitation, as may be imposed in the discretion of the Board or Committee.

8.5 Consideration.  As consideration for the granting of a Stock Appreciation Right, the Committee (or the Board in the case of an award to an
Independent Director) may require the Grantee to agree, in the written Stock Appreciation Right Agreement, to remain in the employ of, to consult for or to
remain as an Independent Director of, as applicable, the Company or any Subsidiary for a period of at least one year after the Stock Appreciation Right is
granted (or such shorter period as may be fixed in the Stock Appreciation Right Agreement or by action of the Committee (or the Board, in the case of an
award to an Independent Director) following grant of the Stock Appreciation Right or, in the case of an Independent Director, until the next annual meeting
of stockholders of the Company). Nothing in this Plan or in any Stock Appreciation Right Agreement hereunder shall confer on any Grantee any right to
continue in the employ of, as a consultant for or as an Independent Director of the Company or any Subsidiary or shall interfere with or restrict in any way
the rights of the Company and any Subsidiary, which are hereby expressly reserved, to discharge any Grantee at any time for any reason whatsoever,
with or without good cause.

ARTICLE IX. ADMINISTRATION
9.1 Compensation Committee.  The Compensation Committee (or another committee or a subcommittee of the Board assuming the functions of the
Committee under this Plan) shall consist solely of two or more Independent Directors appointed by and holding office at the pleasure of the Board, each
of whom is a “non-employee director” as defined by Rule 16b-3 and otherwise meets the requirements of applicable law. In its absolute discretion, the
Board may at any time and from time to time exercise any and all rights and duties of the Committee under this Plan. Appointment of Committee
members shall be effective upon acceptance of appointment. Committee members may resign at any time by delivering written notice to the Board.
Vacancies in the Committee may be filled by the Board.

9.2 Duties and Powers of Committee.  It shall be the duty of the Committee to conduct the general administration of this Plan in accordance with its
provisions. The Committee shall have the power to interpret this Plan and the agreements pursuant to which Options, awards of Restricted Stock or
Restricted Stock Units, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments are granted or awarded, and to adopt
such rules for the administration, interpretation, and application of this Plan as are consistent therewith and to interpret, amend or revoke any such rules.
Notwithstanding the foregoing, the full Board, acting by a majority of its members in office, shall conduct the general administration of the Plan with
respect to awards granted to Independent Directors. Any such grant or award under this Plan need not be the same with respect to each Optionee,
Grantee or Restricted Stockholder. Any such interpretations and rules with respect to Incentive Stock Options shall be consistent with the provisions of
Section 422 of the Code. To the extent permitted by applicable law, the Committee may from time to time delegate to a committee of one or more
members of the Board or one or more officers of the Company the authority to grant or amend awards to Optionees, Grantees or Restricted Stockholders
other than (a) senior executives of the Company who are subject to Section 16 of the Exchange Act, or (b) officers of the Company (or members of the
Board) to whom authority to grant or amend awards has been delegated hereunder. Any delegation hereunder shall be subject to the restrictions and
limits that the Committee specifies at the time of such delegation, and the Committee may at any time rescind the authority so delegated or appoint a new
delegatee. At all times, the delegatee appointed under this Section shall serve in such capacity at the pleasure of the Committee.

9.3 Majority Rule; Unanimous Written Consent.  The Committee shall act by a majority of its members in attendance at a meeting at which a quorum is
present or by a memorandum or other written instrument signed by all members of the Committee.

9.4 Compensation; Professional Assistance; Good Faith Actions.  Members of the Committee shall receive such compensation for their services as
members as may be determined by the Board. All expenses and liabilities which members of the Committee incur in connection with the administration of
this Plan shall be borne by the Company. The Committee may, with the approval of the Board, employ attorneys, consultants, accountants, appraisers,
brokers, or other persons. The Committee, the Company and the Company’s officers and Directors shall be entitled to rely upon the advice, opinions or
valuations of any such persons. All actions taken and all interpretations and determinations made by the Committee or the
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Board in good faith shall be final and binding upon all Optionees, Grantees, Restricted Stockholders, the Company and all other interested persons. No
members of the Committee or Board shall be personally liable for any action, determination or interpretation made in good faith with respect to this Plan,
Options, awards of Restricted Stock or Restricted Stock Units, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments,
and all members of the Committee and the Board shall be fully protected by the Company in respect of any such action, determination or interpretation.

ARTICLE X. MISCELLANEOUS PROVISIONS
10.1 Not Transferable.

(a) Options, Restricted Stock awards, Restricted Stock Unit awards, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or
Stock Payments under this Plan may not be sold, pledged, assigned, or transferred in any manner other than by will or the laws of descent and
distribution or pursuant to a QDRO, unless and until such rights or awards have been exercised, or the shares underlying such rights or awards
have been issued, and all restrictions applicable to such shares have lapsed. No Option, Restricted Stock award, Restricted Stock Unit award,
Performance Award, Stock Appreciation Right, Dividend Equivalent or Stock Payment or interest or right therein shall be liable for the debts,
contracts or engagements of the Optionee, Grantee or Restricted Stockholder or his successors in interest or shall be subject to disposition by
transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by
operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempted
disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence.

(b) During the lifetime of the Optionee or Grantee, only he may exercise an Option or other right or award (or any portion thereof) granted to him
under the Plan, unless it has been disposed of pursuant to a QDRO. After the death of the Optionee or Grantee, any exercisable portion of an
Option or other right or award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Stock Option
Agreement or other agreement, be exercised by his personal representative or by any person empowered to do so under the deceased Optionee’s
or Grantee’s will or under the then applicable laws of descent and distribution.

10.2 Amendment, Suspension or Termination of this Plan.  Except as otherwise provided in this Section 10.2, this Plan may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Board or the Committee. However, the Board or the
Committee will obtain stockholder approval of any Plan amendment to the extent necessary to comply with applicable law, or the rules and regulations of
any stock exchange or national market system on which the Common Stock is then listed. No amendment, suspension or termination of this Plan shall,
without the consent of the holder of Options, Restricted Stock awards, Restricted Stock Unit awards, Performance Awards, Stock Appreciation Rights,
Dividend Equivalents or Stock Payments, alter or impair any rights or obligations under any Options, Restricted Stock awards, Restricted Stock Unit
awards, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments theretofore granted or awarded, unless the award
itself otherwise expressly so provides. No Options, Restricted Stock, Restricted Stock Units, Performance Awards, Stock Appreciation Rights, Dividend
Equivalents or Stock Payments may be granted or awarded during any period of suspension or after termination of this Plan, and in no event may any
Incentive Stock Option be granted under this Plan after July 14, 2034.

10.3 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.

(a) Subject to Section 10.3(d), in the event that the Committee (or the Board, in the case of awards granted to Independent Directors) determines
that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, or other property) (other than normal cash
dividends), recapitalization, reclassification, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination,
repurchase, liquidation, dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company (including,
but not limited to, a Corporate Transaction), or exchange of Common Stock or other securities of the Company, issuance of warrants or other rights
to purchase Common Stock or other securities of the Company, or other similar corporate transaction or event (other than an Equity Restructuring),
in the Committee’s sole discretion (or in the case of awards granted to Independent Directors, the Board’s sole discretion), affects the Common
Stock such that an adjustment is determined by the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan or with respect to an Option, Restricted Stock award, Performance Award, Stock
Appreciation Right, Dividend Equivalent, Restricted Stock Unit award or Stock Payment, then the Committee (or the Board, in the case of awards
granted to Independent Directors) shall, in such manner as it may deem equitable, adjust any or all of:

(i) the number and kind of shares of Common Stock (or other securities or property) with respect to which Options, Restricted Stock Units,
Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments may be granted under the Plan, or which may be
granted as Restricted Stock (including, but not limited to,
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adjustments of the limitations in Section 2.1 on the maximum number and kind of shares which may be issued, adjustments of the Award
Limit and adjustments of the manner in which shares subject to Full Value Awards will be counted),

(ii) the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Options, Restricted Stock Units,
Performance Awards, Stock Appreciation Rights, Dividend Equivalents, or Stock Payments, and in the number and kind of shares of
outstanding Restricted Stock,

(iii) the grant or exercise price with respect to any Option, Restricted Stock Unit, Performance Award, Stock Appreciation Right, Dividend
Equivalent or Stock Payment, and

(iv) the number and kind of shares of Common Stock (or other securities or property) for which automatic grants of Options and Restricted
Stock Units are subsequently to be made to new and continuing Independent Directors pursuant to Section 3.4(d) and Section 7.4(b),
respectively.

(b) Subject to Sections 10.3(b)(vii), 10.3(d) and 10.3(e) in the event of any Corporate Transaction or other transaction or event described in
Section 10.3(a) or any unusual or nonrecurring transactions or events affecting the Company, any affiliate of the Company, or the financial
statements of the Company or any affiliate, or of changes in applicable laws, regulations, or accounting principles, the Committee (or the Board, in
the case of awards granted to Independent Directors) in its discretion is hereby authorized to take any one or more of the following actions
whenever the Committee (or the Board, in the case of awards granted to Independent Directors) determines that such action is appropriate in order
to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to any option,
right or other award under this Plan, to facilitate such transactions or events or to give effect to such changes in laws, regulations or principles:

(i) In its sole and absolute discretion, and on such terms and conditions as it deems appropriate, the Committee (or the Board, in the case of
awards granted to Independent Directors) may provide, either by the terms of the agreement or by action taken prior to the occurrence of
such transaction or event and either automatically or upon the holder’s request, for either the purchase of any such Option, Performance
Award, Stock Appreciation Right, Dividend Equivalent, or Stock Payment, or any Restricted Stock or Restricted Stock Unit for an amount of
cash equal to the amount that could have been attained upon the exercise of such option, right or award or realization of the holder’s rights
had such option, right or award been currently exercisable or payable or fully vested or the replacement of such option, right or award with
other rights or property selected by the Committee (or the Board, in the case of awards granted to Independent Directors) in its sole
discretion;

(ii) In its sole and absolute discretion, the Committee (or the Board, in the case of awards granted to Independent Directors) may provide,
either by the terms of such Option, Performance Award, Stock Appreciation Right, Dividend Equivalent, or Stock Payment, or Restricted
Stock or Restricted Stock Unit award or by action taken prior to the occurrence of such transaction or event that it cannot be exercised after
such event;

(iii) In its sole and absolute discretion, and on such terms and conditions as it deems appropriate, the Committee (or the Board, in the case of
awards granted to Independent Directors) may provide, either by the terms of such Option, Performance Award, Stock Appreciation Right,
Dividend Equivalent, or Stock Payment, or Restricted Stock or Restricted Stock Unit award or by action taken prior to the occurrence of such
transaction or event, that for a specified period of time prior to such transaction or event, such option, right or award shall be vested and/or
exercisable as to all shares covered thereby, notwithstanding anything to the contrary in (i) Section 4.4 or (ii) the provisions of such Option,
Performance Award, Stock Appreciation Right, Dividend Equivalent, or Stock Payment, or Restricted Stock or Restricted Stock Unit award;

(iv) In its sole and absolute discretion, and on such terms and conditions as it deems appropriate, the Committee (or the Board, in the case of
awards granted to Independent Directors) may provide, either by the terms of such Option, Performance Award, Stock Appreciation Right,
Dividend Equivalent, or Stock Payment, or Restricted Stock or Restricted Stock Unit award or by action taken prior to the occurrence of such
transaction or event, that upon such event, such option, right or award be assumed by the successor or survivor corporation, or a parent or
subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation,
or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

(v) In its sole and absolute discretion, and on such terms and conditions as it deems appropriate, the Committee (or the Board, in the case of
awards granted to Independent Directors) may make adjustments in the number and type of shares of Common Stock (or other securities or
property) subject to outstanding Options, Restricted Stock Units, Performance Awards, Stock Appreciation Rights, Dividend Equivalents, or
Stock Payments, and in the number and kind of outstanding Restricted Stock and/or in the terms and conditions of (including the grant or
exercise price), and the criteria included in, outstanding options, rights and awards and options, rights and awards which may be granted in
the future;

 
   2024 Proxy Statement      A-15



Table of Contents

APPENDIX A
 

(vi) In its sole and absolute discretion, and on such terms and conditions as it deems appropriate, the Committee may provide either by the
terms of a Restricted Stock award or by action taken prior to the occurrence of such event that, for a specified period of time prior to such
event, the restrictions imposed under a Restricted Stock Agreement upon some or all shares of Restricted Stock may be terminated, and,
some or all shares of such Restricted Stock may cease to be subject to repurchase under Section 6.6 or forfeiture under Section 6.5 after
such event; and

(vii) None of the foregoing discretionary actions taken under this Section 10.3(b) shall be permitted with respect to awards granted to
Independent Directors to the extent that such discretion would be inconsistent with the applicable exemptive conditions of Rule 16b-3. In the
event of a Change in Control or a Corporate Transaction, to the extent that the Board does not have the ability under Rule 16b-3 to take or to
refrain from taking the discretionary actions set forth in Section 10.3(b)(iii) above, each award granted to an Independent Director shall be
vested and/or exercisable as to all shares covered thereby upon such Change in Control or during the five days immediately preceding the
consummation of such Corporate Transaction and subject to such consummation, notwithstanding anything to the contrary in Section 4.4 or
the vesting schedule of such awards. In the event of a Corporate Transaction, to the extent that the Board does not have the ability under
Rule 16b-3 to take or to refrain from taking the discretionary actions set forth in Section 10.3(b)(ii) above, no Option granted to an
Independent Director may be exercised following such Corporate Transaction unless such Option is, in connection with such Corporate
Transaction, either assumed by the successor or survivor corporation (or parent or subsidiary thereof) or replaced with a comparable right
with respect to shares of the capital stock of the successor or survivor corporation (or parent or subsidiary thereof).

(c) Subject to Sections 10.3(d) and 10.7, the Committee (or the Board, in the case of awards granted to Independent Directors) may, in its
discretion, include such further provisions and limitations in any Option, Performance Award, Stock Appreciation Right, Dividend Equivalent, or
Stock Payment, or Restricted Stock or Restricted Stock Unit agreement or certificate, as it may deem equitable and in the best interests of the
Company.

(d) With respect to Incentive Stock Options, no adjustment or action described in this Section 10.3 or in any other provision of the Plan shall be
authorized to the extent that such adjustment or action would cause the Plan to violate Section 422(b)(1) of the Code or any successor provision
thereto. Furthermore, no such adjustment or action shall be authorized to the extent such adjustment or action would result in short-swing profits
liability under Section 16 or violate the exemptive conditions of Rule 16b-3 unless the Committee (or the Board, in the case of awards granted to
Independent Directors) determines that the option or other award is not to comply with such exemptive conditions. The number of shares of
Common Stock subject to any option, right or award shall always be rounded to the next whole number.

(e) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 10.3(a) and 10.3(b):

(i) The number and type of securities subject to each outstanding award and the exercise price or grant price thereof, if applicable, shall be
equitably adjusted. The adjustments provided under this Section 10(e) shall be nondiscretionary and shall be final and binding on the affected
holder and the Company.

(ii) The Committee (or the Board, in the case of awards granted to Independent Directors) shall make such equitable adjustments, if any, as
the Committee may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may
be issued under the Plan (including, but not limited to, adjustments of the limitations in Section 2.1 on the maximum number and kind of
shares which may be issued under the Plan or the Award Limit and adjustments of the manner in which shares subject to Full Value Awards
will be counted).

10.4 Tax Withholding.  Each Optionee, Grantee or Restricted Stockholder must pay the Company, or make provision satisfactory to the Committee, for
payment of any sums required by federal, state or local tax law to be withheld with respect to the issuance, vesting, exercise or other taxable event
related to any Option, Restricted Stock, Restricted Stock Unit, Performance Award, Stock Appreciation Right, Dividend Equivalent or Stock Payment by
the date of the event creating the tax liability. The Company shall be entitled to deduct from other compensation payable to each Optionee, Grantee or
Restricted Stockholder of any sums required by federal, state or local tax law to be withheld with respect to the issuance, vesting, exercise or other
taxable event related to any Option, Restricted Stock, Restricted Stock Unit, Performance Award, Stock Appreciation Right, Dividend Equivalent or Stock
Payment. The Committee (or the Board, in the case of awards granted to Independent Directors) may in its discretion and in satisfaction of the foregoing
requirement allow such Optionee, Grantee or Restricted Stockholder to (a) satisfy such tax obligations in cash, by wire transfer of immediately available
funds, or by check made payable to the order of the Company, provided that the Company may limit the use of the foregoing payment forms in its
discretion, (b) satisfy such tax obligations by the deduction of such amounts from other compensation payable to each Optionee, Grantee or Restricted
Stockholder, (c) elect to have the Company withhold shares of Common Stock otherwise issuable under such Option or other award (or allow the return of
shares of Common Stock) having a fair market value equal to the amounts required to be withheld, (d) if there is a public market for the shares of
Common Stock at the time the tax obligations are satisfied, unless the Company otherwise determines, satisfy such tax obligations by (i) delivery
(including
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electronically or telephonically to the extent permitted by the Company) of an irrevocable and unconditional undertaking by a broker acceptable to the
Company to deliver promptly to the Company sufficient funds to satisfy the tax obligations, or (ii) delivery by the Optionee, Grantee or Restricted
Stockholder to the Company of a copy of irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the
Company cash or a check sufficient to satisfy the tax withholding; provided that such amount is paid to the Company at such time as may be required by
the Committee, or (e) satisfy such tax obligations through any combination of the foregoing. For avoidance of doubt, the Committee (or the Board, in the
case of awards granted to Independent Directors) may determine the fair market value of the shares of Common Stock for tax purposes upon settlement
of an award using such methodology as may be required by applicable laws or as appropriate for administrative reasons. The number of shares of
Common Stock which may be so withheld or returned pursuant to clause (c) above shall be limited to the number of shares of Common Stock which have
a fair market value on the date of withholding or return no greater than the aggregate amount of such liabilities based on the minimum statutory
withholding rates for federal, state, local and foreign income tax and payroll tax purposes that are applicable to such supplemental taxable income (or, to
the extent provided by the Committee (or the Board, in the case of awards granted to Independent Directors), such higher withholding rate that is in no
event greater than the maximum individual statutory tax rate in the applicable jurisdiction at the time of such withholding (or such other rate as may be
required to avoid the liability classification of the applicable award under generally accepted accounting principles in the United States of America)). If any
tax withholding obligation will be satisfied under clause (c) above by the Company’s retention of shares of Common Stock (or the return of shares of
Common Stock) from the Option or other award creating the tax obligation and there is a public market for the shares of Common Stock at the time the
tax obligation is satisfied, the Company may elect to instruct any brokerage firm determined acceptable to the Company for such purpose to sell on the
applicable Optionee’s, Grantee’s or Restricted Stockholder’s behalf some or all of the shares of Common Stock retained or returned and to remit the
proceeds of the sale to the Company or its designee, and each Optionee’s, Grantee’s or Restricted Stockholder’s acceptance of an award under the Plan
will constitute the Optionee’s, Grantee’s or Restricted Stockholder’s authorization to the Company and instruction and authorization to such brokerage
firm to complete the transactions described in this sentence.

10.5 Loans.  The Committee may, in its discretion, and to the extent permitted by law extend one or more loans to key Employees in connection with the
exercise or receipt of an Option, Performance Award, Stock Appreciation Right, Dividend Equivalent or Stock Payment granted under this Plan, or the
issuance, vesting or distribution of Restricted Stock or Restricted Stock Units awarded under this Plan. The terms and conditions of any such loan shall
be set by the Committee (or the Board, in the case of awards granted to Independent Directors). No loans will be made to key Employees if such loans
would be prohibited by Section 402 of the Sarbanes-Oxley Act of 2002.

10.6 Forfeiture Provisions.  Pursuant to its general authority to determine the terms and conditions applicable to awards under the Plan, the Committee
(or the Board, in the case of awards granted to Independent Directors) shall have the right (to the extent consistent with the applicable exemptive
conditions of Rule 16b-3) to provide, in the terms of Options or other awards made under the Plan, or to require the recipient to agree by separate written
instrument, that (i) any proceeds, gains or other economic benefit actually or constructively received by the recipient upon any receipt or exercise of the
award, or upon the receipt or resale of any Common Stock underlying such award, must be paid to the Company, and (ii) the award shall terminate and
any unexercised portion of such award (whether or not vested) shall be forfeited, if (a) a Termination of Employment, Termination of Consultancy or
Termination of Directorship occurs prior to a specified date, or within a specified time period following receipt or exercise of the award, or (b) the recipient
at any time, or during a specified time period, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to the
interests of the Company, as further defined by the Committee (or the Board, as applicable).

10.7 Limitations Applicable to Section 16 Persons and Performance-Based Compensation.  Notwithstanding any other provision of this Plan, this Plan,
and any Option, Performance Award, Stock Appreciation Right, Dividend Equivalent or Stock Payment granted, or Restricted Stock or Restricted Stock
Unit awarded, to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for
the application of such exemptive rule. To the extent permitted by applicable law, the Plan, Options, Performance Awards, Stock Appreciation Rights,
Dividend Equivalents, Stock Payments, Restricted Stock and Restricted Stock Units granted or awarded hereunder shall be deemed amended to the
extent necessary to conform to such applicable exemptive rule. To the extent permitted by applicable law, the Plan and any such awards shall be deemed
amended to the extent necessary to conform to such requirements.

10.8 Effect of Plan Upon Options and Compensation Plans.  The adoption of this Plan shall not affect any other compensation or incentive plans in effect
for the Company or any Subsidiary. Nothing in this Plan shall be construed to limit the right of the Company (i) to establish any other forms of incentives
or compensation for Employees, Directors or consultants of the Company or any Subsidiary or (ii) to grant or assume options or other rights otherwise
than under this Plan in connection with any proper corporate purpose including but not by way of limitation, the grant or assumption of options in
connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership,
limited liability company, firm or association.
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10.9 Compliance with Laws.  This Plan, the granting and vesting of Options, Restricted Stock awards, Restricted Stock Unit awards, Performance
Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments under this Plan and the issuance and delivery of shares of Common Stock
and the payment of money under this Plan or under Options, Performance Awards, Stock Appreciation Rights, Dividend Equivalents or Stock Payments
granted or Restricted Stock or Restricted Stock Units awarded hereunder are subject to compliance with all applicable federal and state laws, rules and
regulations (including but not limited to state and federal securities law and federal margin requirements) and to such approvals by any listing, regulatory
or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered
under this Plan shall be subject to such restrictions, and the person acquiring such securities shall, if requested by the Company, provide such
assurances and representations to the Company as the Company may deem necessary or desirable to assure compliance with all applicable legal
requirements. To the extent permitted by applicable law, the Plan, Options, Restricted Stock awards, Restricted Stock Unit awards, Performance Awards,
Stock Appreciation Rights, Dividend Equivalents or Stock Payments granted or awarded hereunder shall be deemed amended to the extent necessary to
conform to such laws, rules and regulations.

10.10 Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Plan.

10.11 Governing Law.  This Plan and any agreements hereunder shall be administered, interpreted and enforced under the internal laws of the State of
California without regard to conflicts of laws thereof.

10.12 Section 409A.  To the extent that the Committee (or the Board, in the case of awards granted to Independent Directors) determines that any award
granted under the Plan is subject to Section 409A of the Code, the award agreement evidencing such award shall incorporate the terms and conditions
required by Section 409A of the Code. To the extent applicable, the Plan and award agreements shall be interpreted in accordance with Section 409A of
the Code and Department of Treasury regulations and other interpretive guidance issued thereunder. Notwithstanding any provision of the Plan to the
contrary, in the event that the Committee (or the Board, in the case of awards granted to Independent Directors) determines that any award may be
subject to Section 409A of the Code and related Department of Treasury guidance (including Department of Treasury guidance), the Committee (or the
Board, in the case of awards granted to Independent Directors) may adopt such amendments to the Plan and the applicable award agreement or adopt
other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Committee (or
the Board, in the case of awards granted to Independent Directors) determines are necessary or appropriate to (a) exempt the award from Section 409A
of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the award, or (b) comply with the requirements of
Section 409A of the Code and related Department of Treasury guidance.

10.13 Award Vesting Limitations.  Notwithstanding any other provision of the Plan to the contrary, but subject to Section 10.3 and the last sentence of
this Section 10.13, Options, awards of Restricted Stock, Performance Awards, Dividend Equivalents, awards of Restricted Stock Units, Stock Payments
or Stock Appreciation Rights granted under the Plan shall vest no earlier than the first anniversary of the date the award is granted and no award
agreement shall reduce or eliminate the minimum vesting requirement; provided, however, that, notwithstanding the foregoing, the minimum vesting
requirement of this Section 10.13 shall not apply to: (a) any awards delivered in lieu of fully-vested cash-based awards under the Plan (or other fully-
vested cash awards or payments), (b) any awards to Independent Directors for which the vesting period runs from the date of one annual meeting of the
Company’s stockholders to the next annual meeting of the Company’s stockholders which is at least fifty (50) weeks after the immediately preceding
year’s annual meeting, or (c) any other awards that result in the issuance of an aggregate of up to five percent (5%) of the Overall Share Limit as of the
Restatement Effective Date. Nothing in this Section 10.13 precludes the Committee (or the Board, in the case of awards granted to Independent
Directors) from taking action, in its sole discretion, to accelerate the vesting of any award in connection with or following a Grantee’s, Optionee’s or
Restricted Stockholder’s death, disability, Termination of Employment, Termination of Consultancy, Termination of Directorship or the consummation of a
Corporate Transaction or a Change in Control.

10.14 Dividend Limitations.  Notwithstanding any other provision of the Plan to the contrary, dividends and Dividend Equivalents with respect to an award
that is subject to vesting that are based on dividends paid prior to the vesting of such award shall only be paid out to the Restricted Stockholder or
Grantee, as applicable, to the extent that the vesting conditions are subsequently satisfied and the award vests.

10.15 Clawback Provisions.  All awards (including, without limitation, any proceeds, gains or other economic benefit actually or constructively received
by an Optionee, Grantee or Restricted Stockholder upon any receipt or exercise of any award or upon the receipt or resale of any shares of Common
Stock underlying the award) shall be subject to the provisions of any clawback policy implemented by the Company, including, without limitation, any
clawback policy adopted to comply with applicable law (including the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or
regulations promulgated thereunder), as and to the extent set forth in such clawback policy or the applicable award agreement. No recovery of
compensation under such a clawback policy will be an event giving rise to a right to resign for “good reason” or “constructive termination” (or similar term)
under any agreement between an Optionee, Grantee or Restricted Stockholder and the Company or any affiliate.
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VIASAT, INC.
6155 EL CAMINO REAL
CARLSBAD, CA 92009
ATTN: BRETT CHURCH   

VOTE BY INTERNET
Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

  

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59
p.m. Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you
access the web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

  
 
During The Meeting - Go to www.virtualshareholdermeeting.com/VSAT2024

  
You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed
in the box marked by the arrow available and follow the instructions.

   VOTE BY PHONE - 1-800-690-6903

  

Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern Time the day
before the cut-off date or meeting date. Have your proxy card in hand when you call and then follow the
instructions.

   VOTE BY MAIL

  
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
V54489-P16150                   KEEP THIS PORTION FOR YOUR RECORDS

— — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — — –
DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
                       

 

  VIASAT, INC.  
 

 
 

 

 

 
The Viasat Board of Directors unanimously recommends that stockholders vote “FOR” all the director nominees listed in Proposal 1 and “FOR”
Proposals 2, 3 and 4.              

   

    1.   Election of Directors:       For   Withhold                  
   

    1a.     John Stenbit    ☐   ☐                  
   

    1b.     Andrew Sukawaty    ☐   ☐                  
   

    1c.     Theresa Wise    ☐   ☐           For   Against   Abstain    
   

    2.   Ratification of Appointment of PricewaterhouseCoopers LLP as Viasat’s Independent Registered Public Accounting Firm for fiscal year 2025   ☐   ☐   ☐    
   

    3.   Advisory Vote on Executive Compensation             ☐   ☐   ☐    
   

    4.   Amendment and Restatement of the 1996 Equity Participation Plan   ☐   ☐   ☐    

   

                 
   

 

 

Please sign exactly as name(s) appear(s) hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, corporate officer, trustee, guardian, or custodian, please give full title.

                   

                                        
 

 

 

Signature [PLEASE SIGN WITHIN BOX]
 
   

 

Date
  

 
 

 

Signature (Joint Owners)
    

 
 

 

Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

The proxy materials for the Viasat Annual Meeting of Stockholders, including the proxy statement and annual
report to stockholders, are available over the internet on the Investor Relations section of our website at

investors.viasat.com.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To
sign up for electronic delivery, please follow the instructions on the reverse side to vote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials electronically in future years.
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VIASAT, INC.  
 

 

 

  
 

ANNUAL MEETING OF STOCKHOLDERS - SEPTEMBER 5, 2024    

  
 

THIS PROXY IS SOLICITED ON BEHALF OF THE VIASAT BOARD OF DIRECTORS    
 

 

 
The undersigned revokes all previous proxies, acknowledges receipt of the notice of Annual Meeting of Stockholders and the
accompanying proxy statement, and hereby appoints Mark Dankberg and Robert Blair, jointly and severally, with full power of
substitution to each, as proxies of the undersigned, to represent the undersigned and to vote all shares of common stock of
Viasat, Inc. that the undersigned is entitled to vote, either on his or her own behalf or on behalf of an entity or entities, at the
Annual Meeting of Stockholders of Viasat, Inc. to be held via live webcast at www.virtualshareholdermeeting.com/VSAT2024 on
September 5, 2024, at 8:30 a.m. Pacific Time, and at any adjournments and postponements thereof, with the same force and
effect as the undersigned might or could do if personally present.  

 

 

 

 
THE SHARES REPRESENTED BY THIS PROXY CARD WILL BE VOTED AS INSTRUCTED BY THE STOCKHOLDER. IF NO
INSTRUCTIONS ARE SPECIFIED, THE SHARES WILL BE VOTED “FOR” ALL THE DIRECTOR NOMINEES LISTED IN
PROPOSAL 1 AND “FOR” PROPOSALS 2, 3 AND 4. IF ANY OTHER BUSINESS IS PROPERLY PRESENTED AT THE
ANNUAL MEETING, OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF, THIS PROXY CARD WILL CONFER
DISCRETIONARY AUTHORITY ON THE INDIVIDUALS NAMED AS PROXIES TO VOTE THE SHARES REPRESENTED BY
THE PROXIES IN ACCORDANCE WITH THEIR BEST JUDGMENT.

 
 

 


