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Vlasat."" NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

Meeting Information

DATE: TIME: PLACE: RECORD DATE:
June 21, 2022 8:30 a.m. Pacific Time Virtual Meeting May 12, 2022

Dear Fellow Stockholder:

You are cordially invited to attend a special meeting of stockholders, which will be held on June 21, 2022 at 8:30 a.m. Pacific Time. This special
meeting will be a completely virtual meeting of stockholders. We are hosting the special meeting exclusively online via live webcast to safeguard
the health and well-being of our stockholders and employees in light of the ongoing public health impact of the coronavirus (COVID-19)
pandemic. To participate, vote or submit questions during the special meeting via live webcast, please visit:
www.virtualshareholdermeeting.com/VSAT2022SM. There will not be a physical location for the special meeting.

On November 8, 2021, we entered into a Share Purchase Agreement (the Purchase Agreement), which provides for, among other things, our acquisition
of all of the issued and outstanding ordinary shares of Connect Topco Limited, a private company limited by shares and incorporated in Guernsey
(Inmarsat Holdings), for consideration comprising $850.0 million in cash, subject to adjustments, and approximately 46.36 million shares of Viasat
common stock (the Transaction).

On the terms and pursuant to the conditions contained in the Purchase Agreement, the existing shareholders of Inmarsat Holdings and management and
employees who hold options and shares of a subsidiary of Inmarsat Holdings (collectively, the Sellers) will sell to us, and we will purchase, accept and
pay for, in each case, at the consummation of the transactions contemplated by the Purchase Agreement, all of the issued and outstanding shares of
Inmarsat Holdings, free and clear of all encumbrances. The purchase price that we will pay for the Inmarsat Holdings shares is approximately

$3.95 billion consisting of: (i) an amount in cash equal to $850.0 million (the Base Cash Consideration), subject to adjustments, and (ii) 46,363,636 fully
paid, validly issued and non-assessable shares of Viasat common stock (the Stock Consideration), valued at approximately $3.1 billion based on the
closing price of $67.00 per share of Viasat common stock on the Nasdaq Stock Market LLC (Nasdaq) on November 5, 2021 (the last trading day prior to
the execution of the Purchase Agreement). The Base Cash Consideration is subject to certain adjustments, including for certain dividends (such as the
dividend paid by Inmarsat Holdings in April 2022, see below), distributions, certain payments to or other transactions with the Sellers and their
affiliates, Seller transaction costs and retention bonuses in excess of specified aggregate amounts, transaction bonuses (if any), certain taxes and similar
items, as set forth in the Purchase Agreement. On April 6, 2022, Inmarsat Holdings paid a dividend of $299.3 million to the Sellers, resulting in a $299.3
million reduction in the cash consideration payable by us at the closing of the Transaction.

Viasat common stock is listed on Nasdaq under the ticker symbol “VSAT.” As a result, we are subject to Rule 5635(a) of the Nasdaq Stock Market
Rules, pursuant to which stockholder approval is required prior to the issuance of securities in connection with certain acquisitions of stock or assets of
another company where the issuance equals 20% or more of the common stock or voting power outstanding before such issuance. We expect that the
shares of Viasat common stock to be issued pursuant to the Purchase Agreement will represent approximately 38% of outstanding Viasat common stock
upon issuance (or approximately 37% on a fully diluted basis).

Accordingly, we are holding the special meeting for stockholders to consider and vote upon the following:

1. A proposal to approve, for purposes of complying with Rule 5635(a), the issuance of shares of Viasat common stock in connection with the
Transaction that equal more than 20% of the total issued and outstanding Viasat common stock (the Stock Issuance Proposal).

2. A proposal to approve an amendment to our Certificate of Incorporation to increase the number of shares of Viasat common stock
authorized for issuance from 100,000,000 to 200,000,000 (the Charter Amendment Proposal).
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3. A proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event
that there are insufficient votes for, or otherwise in connection with, the approval of the Stock Issuance Proposal and the Charter
Amendment Proposal (the Adjournment Proposal).

These items are fully described in the proxy statement, which is part of this notice.

We are providing the accompanying proxy statement and accompanying proxy card to our stockholders in connection with the solicitation of proxies to
be voted at the special meeting (including following any adjournments or postponements of the special meeting). Information about the special meeting,
the Transaction and other related business to be considered by our stockholders at the special meeting is included in this proxy statement. Whether or
not you plan to attend the special meeting, we urge all stockholders to read this proxy statement, including the Annexes and the accompanying
financial statements of Inmarsat Holdings and pro forma financial information, carefully and in their entirety. In particular, we urge you to
read carefully the section entitled “Risk Factors” beginning on page 22 of this proxy statement.

After careful consideration, our Board of Directors (the Board) has unanimously approved the Purchase Agreement and the transactions contemplated
therein, including the issuance of the Stock Consideration to the Sellers and the amendment to our Certificate of Incorporation to increase the number of
shares of Viasat common stock authorized for issuance, and unanimously recommends that our stockholders vote “FOR” the approval of the Stock
Issuance Proposal, the Charter Amendment Proposal and the Adjournment Proposal. When you consider the Board’s recommendation of these
proposals, you should keep in mind that our directors and officers have interests in the Transaction that may conflict with your interests as a stockholder.
Please see the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in
Connection with the Transaction—The Transaction—Interests of Certain Persons in the Transaction” for additional information.

The Stock Issuance Proposal and the Adjournment Proposal each requires the affirmative vote of a majority of the votes cast by holders of outstanding
shares of Viasat common stock present in person or represented by proxy, assuming a quorum is present. The Charter Amendment Proposal requires the
affirmative vote of a majority of the outstanding shares of Viasat common stock entitled to vote thereon, assuming a quorum is present.

Your vote is very important. Whether or not you plan to attend the special meeting, please vote as soon as possible by following the instructions in this
proxy statement to make sure that your shares are represented at the special meeting. If you hold your shares in “street name” through a bank, broker or
other nominee, you will need to follow the instructions provided to you by your bank, broker or other nominee to ensure that your shares are represented
and voted at the special meeting. The transactions contemplated by the Purchase Agreement and the closing of the Transaction will be consummated
only if the Stock Issuance Proposal and Charter Amendment Proposal are approved at the special meeting. It is important for you to note that if either
the Stock Issuance Proposal or the Charter Amendment Proposal does not receive the requisite vote for approval, we will not be able to
consummate the transactions contemplated by the Purchase Agreement. The Adjournment Proposal is not conditioned on the approval of any other
proposal set forth in this proxy statement and no proposal is conditioned on the approval of the Adjournment Proposal.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted “FOR” each of the proposals presented
at the special meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not attend the
special meeting virtually, the effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the special
meeting. In addition, your failure to vote by proxy or to vote in person at the special meeting (or failure to instruct your bank, broker or other nominee
how to vote) will have the same effect as a vote “AGAINST” the Charter Amendment Proposal.
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All stockholders of record as of May 12, 2022, the record date, are entitled to vote at the special meeting. Your vote is very important. Whether or not
you expect to attend the virtual special meeting, please vote via one of the methods specified below as soon as possible to ensure that your shares
are represented at the special meeting.

How to Vote Prior to the Special Meeting

Call the telephone number specified on your proxy card or Sign, date and return your proxy card or voting instruction Follow the instructions in your proxy card or voting
voting instruction form provided by your bank or broker form in the postage-paid envelope provided instruction form to vote at www.proxyvote.com prior to
11:59 p.m. Eastern Time on
June 20, 2022

By Order of the Board of Directors

/s/ Richard Baldridge
Richard Baldridge
President, Chief Executive Officer and Board Director

Carlsbad, California
May 20, 2022

YOUR VOTE IS IMPORTANT.
WHETHER OR NOT YOU PLAN TO ATTEND THE VIRTUAL SPECIAL MEETING,
PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD.
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Vlasat,“ PROXY STATEMENT

6155 El Camino Real
Carlsbad, California 92009

The Board of Directors of Viasat, Inc. is soliciting the enclosed proxy for use at the special meeting of stockholders to be held on June 21, 2022 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 special meeting of
stockholders. This special meeting will be a completely virtual meeting of stockholders and will be accessible via the internet at
www.virtualshareholdermeeting.com/VSAT2022SM.

SUMMARY TERM SHEET

This summary term sheet, together with the sections entitled “Questions and Answers About the Proposals for Stockholders” and “Proxy Statement
Summary,” summarizes certain information contained in this proxy statement, but does not contain all of the information that is important to you. You
should read carefully this entire proxy statement, including the attached Annexes, for a more complete understanding of the matters to be considered at
the special meeting.

Meeting Information Items to be Voted On

Meeting: Special meeting of stockholders 1. Stock Issuance Proposal

Date: June 21, 2022 ¢ Board recommendation: FOR
Time: 8:30 a.m. Pacific Time 2. Charter Amendment Proposal
Location: Virtual meeting only, accessible at ¢ Board recommendation: FOR
www.virtualshareholdermeeting.com/VSAT2022SM 3. Adjournment Proposal

Record Date: May 12, 2022 ¢ Board recommendation: FOR

Viasat is a global communications company. We are an innovator in communications technologies and services, focused on making connectivity
accessible, available and secure for all. Our end-to-end platform of high-capacity Ka-band satellites, ground infrastructure and user terminals enables us
to provide cost-effective, high-speed, high-quality broadband solutions to enterprises, consumers, military and government users around the globe,
whether on the ground, in the air or at sea. In addition, our government business includes a market-leading portfolio of military tactical data link
systems, satellite communication products and services and cybersecurity and information assurance products and services. For more information about
us, please see the section entitled “Information About Viasat.”

Inmarsat Holdings is the indirect parent company of Inmarsat Group Holdings Limited (formerly known as Inmarsat plc, which we refer to in this proxy
statement as “Inmarsat”), which Inmarsat Holdings acquired on December 4, 2019. We use the term “Inmarsat Group” in this proxy statement to refer to
Inmarsat Holdings and its subsidiaries for all periods from and after the acquisition of Inmarsat in December 2019, and to refer to Inmarsat and its
subsidiaries for periods prior to the acquisition. Inmarsat Group is an innovative, global provider of mobile satellite services, serving the maritime,
government, aviation and enterprise sectors through multiple owned and operated satellite networks comprised of 15 satellites as well as ground
infrastructure and user terminals. Inmarsat Group has over 40 years’ experience in designing and operating satellite-based networks. Inmarsat Group
specializes in connecting commercial mobility and government customers, particularly vessels, aircraft, vehicles and people, often in areas that
conventional telecommunications networks cannot reach. Inmarsat Group offers a diverse portfolio of secure, resilient mobile satellite communications
services across the globe, supporting mission critical operational systems, essential safety communications, core office applications, a growing range of
Internet of Things (IoT) applications and in-flight connectivity. For information about Inmarsat Group, please see the section entitled “I/nformation
About Inmarsat Group.”
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On November 8, 2021, we entered into a Share Purchase Agreement (the Purchase Agreement), which provides for, among other things, our acquisition
of all of the issued and outstanding ordinary shares of Inmarsat Holdings for consideration comprised of $850.0 million in cash, subject to adjustments,
and approximately 46.36 million shares of Viasat common stock, par value $0.0001 per share.

.

On the terms and pursuant to the conditions contained in the Purchase Agreement, the existing shareholders of Inmarsat Holdings (the Investor
Sellers) and management and employees who hold options and shares of a subsidiary of Inmarsat Holdings (collectively, the Management Sellers,
and together with the Investor Sellers, the Sellers) will sell to us, and we will purchase, accept and pay for, in each case, at the consummation of
the transactions contemplated by the Purchase Agreement, all of the issued and outstanding shares of Inmarsat Holdings, free and clear of all
encumbrances. The purchase price that we will pay for the Inmarsat Holdings shares is approximately $3.95 billion consisting of: (i) an amount in
cash equal to $850.0 million (the Base Cash Consideration), subject to adjustments, and (ii) 46,363,636 fully paid, validly issued and
non-assessable shares of Viasat common stock (the Stock Consideration), valued at approximately $3.1 billion based on the closing price of
$67.00 per share of Viasat common stock on the Nasdaq Stock Market LLC (Nasdaq) on November 5, 2021 (the last trading day prior to the
execution of the Purchase Agreement). The Base Cash Consideration is subject to certain adjustments, including for certain dividends (such as the
dividend paid by Inmarsat Holdings in April 2022, see below), distributions, certain payments to or other transactions with the Sellers and their
affiliates, Seller transaction costs and retention bonuses in excess of specified aggregate amounts, transaction bonuses (if any), certain taxes and
similar items, as set forth in the Purchase Agreement. On April 6, 2022, Inmarsat Holdings paid a dividend of $299.3 million to the Sellers, which
dividend will result in $299.3 million being deducted from the Base Cash Consideration payable by us at the closing of the Transaction. For more
information about the Purchase Agreement, please see the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the
Issued and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement.”

It is anticipated that, upon completion of the Transaction: (i) our current stockholders will own approximately 62% of the total outstanding shares
of Viasat common stock immediately after the Transaction and (ii) the Sellers will own approximately 38% of the total outstanding shares of
Viasat common stock immediately after the Transaction (or approximately 37% on a fully diluted basis).

Our management and Board considered various factors in determining whether to approve the Purchase Agreement and the transactions
contemplated thereby, including the Transaction. For more information about the Board’s reasons for approving the Transaction, see the section
entitled “Proposal No. 1—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the
Transaction—The Transaction—Qur Board of Directors’ Reasons for the Approval of the Transaction and the Stock Issuance.”

At the special meeting, our stockholders will be asked to consider and vote upon a proposal to approve, for purposes of complying with applicable
Nasdaq listing rules, the issuance of shares of Viasat common stock equal to more than 20% of the issued and outstanding Viasat common stock in
connection with the Transaction (the Stock Issuance Proposal or Proposal No. 1). In addition to voting on the Stock Issuance Proposal at the
special meeting, our stockholders will be asked to vote on a proposal to approve an amendment to our Certificate of Incorporation to increase the
number of shares of Viasat common stock authorized for issuance from 100,000,000 to 200,000,000 (the Charter Amendment Proposal or
Proposal No. 2). Finally, our stockholders will be asked to vote on a proposal to adjourn the special meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the
Stock Issuance Proposal and the Charter Amendment Proposal (the Adjournment Proposal or Proposal No. 3). Please see the sections entitled
“Proposal No. 1—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the
Transaction,” “Proposal No. 2—Approval of the Charter Amendment to Increase the Number of Shares of Viasat Common Stock Authorized for
Issuance,” and “Proposal No. 3—The Adjournment Proposal.” The Transaction is conditioned on, among other things, the approval of the

2
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Stock Issuance Proposal and the Charter Amendment Proposal by our stockholders. The Adjournment Proposal is not conditioned on the approval
of any other proposal set forth in this proxy statement, and no proposal is conditioned on the approval of the Adjournment Proposal.

»  Unless waived by the parties to the Purchase Agreement, and subject to applicable law, the closing of the Transaction is subject to a number of
conditions set forth in the Purchase Agreement, including, among others, receipt of certain regulatory (including telecom and antitrust) approvals
and clearances and stockholder approval of the Stock Issuance Proposal and Charter Amendment Proposal. For more information about the
closing conditions to the Transaction, please see the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued
and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Conditions to Closing of the
Transaction.”

*  The Purchase Agreement may be terminated at any time prior to the consummation of the Transaction upon agreement of the parties thereto, or by
us or the Investor Sellers in specified circumstances. For more information about the termination rights under the Purchase Agreement, please see
the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in
Connection with the Transaction—The Purchase Agreement—Iermination.”

*  The proposed Transaction involves numerous risks. For more information about these risks, please see the section entitled “Risk Factors.”

*  In considering the recommendation of our Board to vote for the proposals presented at the special meeting, including the Stock Issuance Proposal
and the Charter Amendment Proposal, you should be aware that aside from their interests as stockholders, certain members of our management
have interests in the Transaction that are different from, or in addition to (and which may conflict with), the interests of our stockholders generally.
Our Board was aware of and considered these interests, among other matters, in evaluating the Transaction and transaction agreements and in
recommending to our stockholders that they vote in favor of the proposals presented at the special meeting, including the Stock Issuance Proposal
and Charter Amendment Proposal. Stockholders should take these interests into account in deciding whether to approve the proposals presented at
the special meeting, including the Stock Issuance Proposal and the Charter Amendment Proposal.

3
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS FOR STOCKHOLDERS

About the Special Meeting and Voting

Why am I receiving this proxy statement?

We sent you this proxy statement and the enclosed proxy card because our Board is soliciting your proxy to vote on proposals in connection with the
proposed acquisition of Inmarsat Holdings. This proxy statement summarizes the information you need to know to vote at the special meeting. All
stockholders who find it convenient to do so are cordially invited to attend the virtual special 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 special meeting and the enclosed proxy card on or about May 20, 2022 to all
stockholders who owned Viasat common stock on the record date, May 12, 2022, and are thus entitled to vote at the special meeting. On this record
date, there were approximately 74,437,039 shares of Viasat common stock outstanding. Common stock is our only class of stock entitled to vote.

What am I voting on?
The items of business scheduled to be voted on at the special meeting are:

. Proposal 1: To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the issuance
to the Sellers of shares of Viasat common stock that equal more than 20% of the issued and outstanding shares of Viasat common stock as
consideration under the Purchase Agreement, a copy of which is attached to this proxy statement as Annex A (Proposal No. 1 or the Stock
Issuance Proposal).

. Proposal 2: To consider and vote upon a proposal to amend our Certificate of Incorporation to increase the number of shares of Viasat
common stock authorized for issuance from 100,000,000 to 200,000,000 (Proposal No. 2 or the Charter Amendment Proposal).

. Proposal 3: To consider and vote upon a proposal to approve the adjournment of the special meeting to a later date or dates, if necessary,
to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Stock Issuance Proposal and the Charter Amendment Proposal. This proposal will only be presented at the special meeting
in the event that there are not sufficient votes to approve the Stock Issuance Proposal and the Charter Amendment Proposal (Proposal
No. 3 or the Adjournment Proposal).

How does the Board recommend that I vote?

Our Board unanimously recommends that you vote:
. “FOR?” the approval of the Stock Issuance Proposal (Proposal 1);
. “FOR?” the approval of the Charter Amendment Proposal (Proposal 2); and
. “FOR?” the approval of the Adjournment Proposal (Proposal 3).

How many votes do I have?

You are entitled to one vote for every share of Viasat common stock that you own as of May 12, 2022.

4
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‘What will happen in the Transaction?

Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions set forth therein, we will acquire all of the issued and outstanding
shares of Inmarsat Holdings for consideration comprised of $850.0 million in cash, subject to adjustments, and approximately 46.36 million shares of
Viasat common stock. The adjustments to the cash consideration under the Purchase Agreement include a deduction for certain dividends paid by
Inmarsat Holdings to the Sellers. On April 6, 2022, Inmarsat Holdings paid a dividend of $299.3 million to the Sellers, resulting in a $299.3 million
reduction in the cash consideration payable by us at the closing of the Transaction.

How will the Transaction impact the shares of Viasat common stock outstanding after the Transaction?

As a result of the Transaction, the amount of Viasat common stock outstanding will increase by approximately 62% to approximately 120.8 million
shares of Viasat common stock outstanding. We anticipate that the Sellers in the Transaction will receive shares of Viasat common stock representing
approximately 38% of the total outstanding shares of Viasat common stock immediately after the Transaction (or approximately 37% on a fully diluted
basis), and that existing Viasat stockholders would collectively own approximately 62% of the total outstanding shares of Viasat common stock
immediately after the Transaction.

Will Viasat obtain new financing in connection with the Transaction?

Yes. We have obtained financing commitments for an additional $1.6 billion of new debt facilities in connection with the Transaction (which may be
secured and/or unsecured), which amount excludes the commitments with respect to the $700.0 million term loan facility that was entered into on
March 4, 2022 to fund Viasat’s standalone growth expenditures (the Term Loan Facility). In light of the $299.3 million reduction in the Transaction
purchase price due to the dividend paid by Inmarsat Holdings to the Sellers in April 2022, we currently expect to incur $1.3 billion of additional
indebtedness under these commitments. However, the total amount of indebtedness incurred under these commitments may change, including in the
event available cash from other sources is higher than expected. We also plan to assume $2.1 billion in principal amount of Inmarsat Group’s senior
secured bonds and the outstanding indebtedness under Inmarsat Group’s $2.4 billion senior secured credit facilities (of which $1.7 billion in aggregate
principal amount was outstanding as of December 31, 2021). In addition, we obtained commitments of $3.2 billion to backstop certain amendments
required under our $700.0 million revolving credit facility, our Ex-Im credit facility (under which we had $78.6 million outstanding as of December 31,
2021), and Inmarsat Group’s $2.4 billion senior secured credit facilities. As of the date of this proxy statement, the requisite amendments had been
obtained under our $700.0 million revolving credit facility and Inmarsat Group’s $2.4 billion senior secured credit facilities.

‘What conditions must be satisfied to complete the Transaction?

There are a number of closing conditions in the Purchase Agreement, including the receipt of certain regulatory approvals and clearances and the
approval by our stockholders of the Stock Issuance Proposal and the Charter Amendment Proposal. For a summary of the conditions that must be
satisfied or waived prior to completion of the Transaction, please see the section entitled “Proposal No. I—Approval of the Issuance of More than 20%
of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Conditions to Closing of the
Transaction.”

Why is Viasat proposing the Stock Issuance Proposal?

We are proposing the Stock Issuance Proposal in order to comply with Rule 5635(a) of the Nasdaq Stock Market Rules, which requires stockholder
approval prior to the issuance of securities in connection with the acquisition of the stock or assets of another company (other than a public offering for
cash) where the issuance equals 20% or more of the common stock or 20% of the voting power outstanding before such issuance.

5
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In connection with the Transaction, we expect to issue approximately 46.36 million shares of Viasat common stock, which we expect will represent
approximately 38% of outstanding Viasat common stock after giving effect to the Transaction (or approximately 37% on a fully diluted basis). Because
we are issuing 20% or more of the outstanding Viasat common stock in connection with the Transaction, we are required to obtain stockholder approval
of such issuance pursuant to Rule 5635(a). For more information, please see the section entitled “Proposal No. I—Approval of the Issuance of More
than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction.”

Why is Viasat proposing the Charter Amendment Proposal?

In connection with the Transaction, we expect to issue approximately 46.36 million shares of Viasat common stock. Our Certificate of Incorporation
currently authorizes 100,000,000 shares of Viasat common stock. As of April 15, 2022, there were 74,429,202 shares of Viasat common stock
outstanding, 7,076,785 shares of Viasat common stock issuable upon the exercise of outstanding stock options or upon the vesting of outstanding
restricted stock units, 4,054,928 shares of Viasat common stock reserved for issuance pursuant to future awards under our equity participation plan, and
2,252,576 shares of Viasat common stock reserved for future issuance pursuant to our employee stock purchase plan, leaving only 12,186,509 shares of
Viasat common stock available for issuance. Therefore, in order to accommodate the issuance to the Sellers under the Purchase Agreement (as well as to
provide for the continued ability to issue shares of Viasat common stock under our equity participation plan and employee stock purchase plan), we need
to increase the number of authorized shares of Viasat common stock. For more information, please see the section entitled “Proposal No. 2—Approval of
the Charter Amendment to Increase the Number of Shares of Viasat Common Stock Authorized for Issuance.”

Why is Viasat proposing the Adjournment Proposal?

We are proposing the Adjournment Proposal to allow our Board to adjourn the special meeting to a later date or dates to permit further solicitation of
proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the Stock Issuance Proposal and the Charter
Amendment Proposal. Please see the section entitled “Proposal No. 3—The Adjournment Proposal” for additional information.

What interests do Viasat’s current officers and directors have in the Transaction?

Our officers and directors may have interests in the Transaction that are different from or in addition to (and which may conflict with) your interests.
You should take these interests into account in deciding whether to approve the Transaction. These interests include, among other things, the expected
continued leadership of the combined company by Mark Dankberg, our Executive Chairman, and Richard Baldridge, our President and Chief Executive
Officer, the expected continued employment of other executive officers of Viasat by the combined company and the expected continued service of
directors of Viasat as directors of the combined company. Our Board was aware of and considered these interests, among other matters, in evaluating the
Purchase Agreement and the Transaction and in recommending to our stockholders that they vote in favor of the proposals presented at the special
meeting, including the Stock Issuance Proposal and the Charter Amendment Proposal.

Did Viasat’s Board obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Transaction?

Yes. Although our Certificate of Incorporation does not require our Board to seek a third-party valuation or fairness opinion in connection with an
acquisition, our Board received an opinion from PJT Partners LP (PJT Partners) as to the fairness, from a financial point of view and as of the date of
such opinion, to us of the consideration to be paid by us for Inmarsat Holdings pursuant to the Purchase Agreement. PJT Partners’ written opinion has
been provided by PJT Partners at our request to our Board and is subject to, among other things, the assumptions made, procedures followed, matters
considered and conditions, qualifications and limitations on the review undertaken by PJT Partners in connection with the opinion (which are stated in
its written opinion).
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Please see the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in
Connection with the Transaction—The Transaction—Opinion of Our Financial Advisor” and the opinion of PJT Partners attached hereto as Annex B for
additional information.

What are the material U.S. federal income tax consequences of the Transaction to me?

Because our stockholders will continue to own and hold their existing shares of Viasat common stock following the Transaction, the Transaction
generally will not result in U.S. federal income tax consequences to our current stockholders.

Do I have appraisal rights if I object to the proposed Transaction?

No. Appraisal rights are not available to holders of Viasat common stock in connection with the Transaction.

What happens if the Purchase Agreement is terminated and the Transaction is not consummated?

There are certain circumstances under which the Purchase Agreement may be terminated prior to the consummation of the Transaction. If the Purchase
Agreement is terminated under specified circumstances, we may be obligated to pay a termination fee of either $150.0 million or $200.0 million or to
reimburse certain out-of-pocket expenses of the Sellers up to $40.0 million. Please see the sections entitled “Proposal No. 1—Approval of the Issuance
of More than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Termination”
and “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the
Transaction—The Purchase Agreement—Termination Fees” for information regarding the parties’ termination rights and the termination fees.

When is the Transaction expected to be completed?

The Transaction is currently expected to close in the second half of calendar year 2022, subject to the approval of our stockholders of the Stock Issuance
Proposal and the Charter Amendment Proposal, the receipt of certain regulatory approvals and clearances and the satisfaction of other customary closing
conditions. The Purchase Agreement may be terminated and the Transaction abandoned by either us or the Investor Sellers in certain circumstances if
closing has not occurred within 18 months following the date of the Purchase Agreement (subject to Viasat’s right to extend such date to the date that is
24 months following the date of the Purchase Agreement in certain circumstances if additional time is needed to satisfy regulatory conditions). For a
description of the conditions to the completion of the Transaction, see the section entitled “Proposal No. 1—Approval of the Issuance of More than 20%
of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Conditions to Closing of the
Transaction.”

How do I vote by proxy?

Your vote is important. Whether or not you plan to attend the virtual special 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 special 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 our Board (“FOR” each of the Stock Issuance Proposal, the Charter Amendment Proposal and the Adjournment
Proposal).



Table of Contents

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 special 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 special meeting; or
. you may notify Viasat’s Corporate Secretary in writing before the special meeting and submit your vote at the virtual special 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 special 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
special 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 special meeting?

We will be hosting the special meeting live via the internet and you will not be able to attend in person. We considered the appropriate format of this
special meeting, and concluded that a virtual meeting would best promote the health and safety of stockholders, employees and directors at this time
given the ongoing impact of the COVID-19 pandemic. Our virtual special meeting allows stockholders from around the world to participate and ask
questions, and for us to give thoughtful responses.

You are entitled to attend the special meeting only if you were a Viasat stockholder or joint holder as of the record date, May 12, 2022, or you hold a
valid proxy for the special meeting. A stockholder can listen to and participate in the special meeting live via the internet at
www.virtualshareholdermeeting.com/VSAT2022SM. Stockholders may begin submitting written questions at 8:30 a.m. Pacific Time on June 21, 2022.
Stockholders may also vote during the special 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/VSAT2022SM.

‘What constitutes a quorum?

A quorum is present when at least a majority of the outstanding shares entitled to vote are represented at the special meeting either in person or by
proxy.
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Holders will be deemed present “in person” at the special meeting by visiting www.virtualshareholdermeeting.com/VSAT2022SM on the day of the
special 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. Approximately 37,218,520 shares must be represented to constitute a quorum at the meeting.

What vote is required to approve each proposal?

The Stock Issuance Proposal and the Adjournment Proposal each requires the affirmative vote of a majority of the votes cast by holders of outstanding
shares of Viasat common stock present in person or represented by proxy, assuming a quorum is present. The Charter Amendment Proposal requires the
affirmative vote of a majority of the outstanding shares of Viasat common stock entitled to vote thereon, assuming a quorum is present. Accordingly, a
stockholder’s failure to vote by proxy or to vote in person at the special meeting, a broker non-vote, or an abstention will have no effect on the Stock
Issuance Proposal or the Adjournment Proposal (except that abstentions are counted for purposes of determining if a quorum is present), but will have
the same effect as a vote “AGAINST” the Charter Amendment 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 special 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.

If your shares are held in the name of a bank, broker or other nominee, you are considered the “beneficial holder” of the shares held for you in what is
known as “street name.” You are not the “record holder” of such shares. If this is the case, this proxy statement has been forwarded to you by your bank,
broker or other nominee. As the beneficial holder, unless your bank, broker or other nominee has discretionary authority over your shares, you generally
have the right to direct your bank, broker or other nominee as to how to vote your shares. If you do not provide voting instructions, your shares will not
be voted on any proposal on which your bank, broker or other nominee does not have discretionary authority. This is often called a “broker non-vote.”
With respect to the special meeting, your bank, broker or other nominee does not have discretionary authority to vote on the Stock Issuance Proposal,
the Charter Amendment Proposal or the Adjournment Proposal. You should therefore provide your bank, broker or other nominee with instructions as to
how to vote your shares of Viasat common stock. “Broker non-votes” will not be counted as present for purposes of determining the presence of a
quorum.

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
the vote on the Stock Issuance Proposal and the Adjournment Proposal, assuming that a quorum is obtained. Because the Charter Amendment Proposal
requires the affirmative vote of a majority of the outstanding shares of Viasat common stock entitled to vote thereon, abstentions and broker non-votes
will have the same effect as a vote “AGAINST” the Charter Amendment Proposal.

Where can I find the voting results of the special meeting?

We will file the final voting results of the special meeting with the SEC in a Current Report on Form 8-K within four business days after the date of the
special meeting.

What are the costs of soliciting these proxies?

We will pay the entire cost of soliciting these proxies, including the preparation, assembly, printing and mailing of this proxy statement and any
additional solicitation material that we may provide to stockholders. This proxy
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solicitation is being made by mail, but also may be made by telephone, by electronic communication or in person. We have also engaged MacKenzie
Partners to assist in the solicitation of proxies for the special meeting. We will pay MacKenzie Partners a fee of $25,000, plus disbursements, reimburse
MacKenzie Partners for its reasonable out-of-pocket expenses and indemnify MacKenzie Partners and its affiliates against certain claims, liabilities,
losses, damages and expenses for their services as our proxy solicitor. Our directors, officers and employees may also solicit proxies in person, but will
not receive any additional compensation for such solicitation activities. We will reimburse brokerage houses and other custodians, nominees and
fiduciaries for forwarding proxy and solicitation materials to stockholders.

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

If you share an address with another stockholder, you may receive only one set of proxy materials unless you have provided contrary instructions. The
rules promulgated by the Securities and Exchange Commission, or SEC, permit companies, brokers, banks or other financial institutions to deliver a
single copy of proxy statements and annual reports 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 statements and annual reports 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 proxy
statement or annual report 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) 476-2200. We will promptly send additional copies of this proxy statement upon
receipt of such request.

What do I need to do now?

You are urged to read carefully and consider the information contained in this proxy statement, including the Annexes. You should then vote as soon as
possible in accordance with the instructions provided in this proxy statement and on the enclosed proxy card or, if you hold your shares through a
brokerage firm, bank or other nominee, on the voting instruction form provided by the broker, bank or nominee.

‘Who can help answer my questions?

If you have questions about the proposals or if you need additional copies of this proxy statement or the enclosed proxy card you should contact:

Viasat, Inc.

6155 El Camino Real
Carlsbad, California 92009
(760) 476-2200

Attention: Investor Relations
Email: ir@viasat.com

To help ensure timely delivery, please request any such additional copies no later than five business days prior to the special meeting.

You may also obtain additional information about us from documents filed with the SEC by following the instructions in the section entitled “Where You
Can Find Additional Information, Incorporation of Certain Documents by Reference.”

10
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The SEC has an informational website that provides stockholders with general information about how to cast their vote and why voting should be an
important consideration for stockholders. You may access that information at www.sec.gov/spotlight/proxymatters.shtml or at www.investor.gov.

Important notice regarding the availability of proxy materials for the Viasat special meeting of stockholders to be held on June 21, 2022

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 special meeting and help conserve natural resources. This proxy statement is 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 Trust Company, N.A., 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.

11
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PROXY STATEMENT SUMMARY

This summary highlights selected information contained elsewhere in this proxy statement. This summary does not contain all of the information
that may be important to you. You should read carefully this entire proxy statement, including the Annexes and accompanying financial statements
of Inmarsat Holdings and pro forma financial information, to fully understand the proposed Transaction (as described below) before voting on the
proposals to be considered at the special meeting (as described below). Please see the section entitled “Where You Can Find Additional
Information, Incorporation of Certain Documents by Reference” beginning on page 133 of this proxy statement.

The Companies
Viasat, Inc.

We are a global communications company. For more than 35 years, we have helped shape how consumers, businesses, governments and militaries
around the world communicate. Today, we are developing the ultimate global communications network to power high-quality, secure, affordable,
fast connections to impact people’s lives anywhere they are—on the ground, in the air or at sea.

Our securities are traded on Nasdaq under the ticker symbol “VSAT.”

The mailing address of our principal executive office is 6155 El Camino Real, Carlsbad, California 92009 and our telephone number is (760)
476-2200.

For more information about us, please see the section entitled “Information About Viasat.”

Inmarsat Group

Inmarsat Group is an innovative, global provider of mobile satellite services, serving the maritime, government, aviation and enterprise sectors
through multiple owned and operated satellite networks comprised of 15 satellites as well as ground infrastructure and user terminals. Inmarsat
Group has over 40 years’ experience in designing and operating satellite-based networks.

The mailing address of Inmarsat Holdings’ principal executive office is 99 City Rd, London EC1Y 1AX, United Kingdom and its telephone
number is +44 20 7728 1000.

For more information about Inmarsat Group, please see the section entitled “Information About Inmarsat Group” and “Inmarsat Management s
Discussion and Analysis of Financial Condition and Results of Operations.”

The Purchase Agreement

On November 8, 2021, we entered into the Purchase Agreement with the Sellers. On the terms and pursuant to the conditions contained in the
Purchase Agreement, the Sellers will sell to us, and we will purchase, accept and pay for, in each case, at the consummation of the transactions
contemplated by the Purchase Agreement, all of the issued and outstanding shares of Inmarsat Holdings, free and clear of all encumbrances. The
purchase price that we will pay for the Inmarsat Holdings shares is approximately $3.95 billion, consisting of: (i) an amount in cash equal to
$850.0 million (which we refer to as the Base Cash Consideration), subject to adjustments, and (ii) 46,363,636 fully paid, validly issued and
non-assessable shares of Viasat common stock (which we refer to as the Stock Consideration), valued at approximately $3.1 billion based on the
closing price of $67.00 per share of Viasat common stock on Nasdaq on November 5, 2021 (the last trading day prior to the execution of the
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Purchase Agreement). The Base Cash Consideration is subject to certain adjustments, including for certain dividends (such as the dividend paid by
Inmarsat Holdings in April 2022, see below), distributions, certain payments to or other transactions with the Sellers and their affiliates, Seller
transaction costs and retention bonuses in excess of specified aggregate amounts, transaction bonuses (if any), certain taxes and similar items, as set
forth in the Purchase Agreement. On April 6, 2022, Inmarsat Holdings paid a dividend of $299.3 million to the Sellers, which dividend will result
in $299.3 million being deducted from the Base Cash Consideration payable by us at the closing of the Transaction.

Related Agreements

This section describes the material provisions of certain additional agreements entered into, or to be entered into, in connection with the Purchase
Agreement, which we refer to as the Related Agreements, but does not purport to describe all of the terms thereof. The following summary is
qualified in its entirety by reference to the complete text of each of the Related Agreements. The Related Agreements include the Stockholders
Agreement, the Registration Rights Agreement and the Voting Agreements, included as Annexes C, D and E, respectively. Stockholders and other
interested parties are urged to read the Related Agreements in their entirety prior to voting on the proposals presented at the special meeting. Please
see the section entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in
Connection with the Transaction—Related Agreements” for additional information.

Stockholders Agreement

Concurrently with the Purchase Agreement, we and the Investor Sellers entered into a Stockholders Agreement (the Stockholders Agreement), the
terms of which become effective at the closing of the Transaction.

Under the Stockholders Agreement, the Investor Sellers will have the right to designate (i) two individuals for nomination to our Board so long as
the Investor Sellers collectively beneficially own at least 25% of the total outstanding shares of Viasat common stock and (ii) one individual for
nomination to our Board so long as the Investor Sellers collectively beneficially own at least 15% of the total outstanding shares of Viasat common
stock. Under the Stockholders Agreement, so long as the Investor Sellers collectively beneficially own at least 15% of the total outstanding shares
of Viasat common stock, the Investor Sellers agree to vote their shares of Viasat common stock, subject to certain exceptions, including matters
relating to significant corporate transactions and amendments of Viasat organizational documents which would materially, disproportionately and
adversely affect the rights of the Investor Sellers, in accordance with the recommendations of our Board.

In addition, the Stockholders Agreement will impose certain transfer restrictions with respect to the shares of Viasat common stock issued to the
Investor Sellers, including a prohibition on transfer during an initial 180-day lock-up period and on transfers to our competitors and certain other
parties for so long as the Investor Sellers collectively beneficially own at least 10% of the total outstanding shares of Viasat common stock, as well
as customary standstill limitations.

Registration Rights Agreement

At the closing, we and the Investor Sellers will enter into a Registration Rights Agreement (the Registration Rights Agreement) in substantially the
form attached as Annex D to this proxy statement, pursuant to which, among other things and subject to certain restrictions, we will be required to
file with the SEC a registration statement on Form S-3 registering for resale the shares of Viasat common stock issuable to the Investor Sellers
upon the completion of the transactions contemplated by the Purchase Agreement and to conduct certain underwritten offerings or facilitate certain
block trade transactions upon the request of holders of Registrable Securities (as defined therein). The Registration Rights Agreement also provides
holders of Registrable Securities (as defined therein) with certain customary piggyback registration rights.
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Voting Agreements

Concurrently with the Purchase Agreement, Baupost Group Securities, L.L.C. (Baupost) and each of our executive officers and directors, in their
respective capacities as stockholders of Viasat, entered into a Voting and Support Agreement with the Investor Sellers and Viasat (collectively, the
Voting Agreements), pursuant to which Baupost and such individuals have agreed, among other things, to vote their respective shares of Viasat
common stock (i) in favor of the Stock Issuance Proposal and the Charter Amendment Proposal, (ii) in favor of any proposal to adjourn or postpone
the special meeting in the event that there are insufficient proxies to approve such matters, (iii) against any alternative acquisition proposal,

(iv) against any action, proposal, transaction or agreement that would reasonably be expected to result in a breach in any material respect of any
covenant or warranty of Viasat under the Purchase Agreement or of such stockholder under the Voting Agreement, and (v) against any other action,
agreement or transaction that would reasonably be expected to impede, interfere with, delay, postpone, adversely affect or prevent the Transaction
or the other transactions contemplated by the Purchase Agreement.

Baupost and the individuals that signed the Voting Agreements beneficially owned an aggregate of approximately 27% of the outstanding shares of
Viasat common stock as of the record date. The forms of Voting Agreements entered into by Baupost and each of our executive officers and
directors are included as Annex E.

Our Board Following the Transaction

If the Transaction is consummated, we will take all necessary action (but solely to the extent such actions are permitted by law) to cause two
individuals designated by the Investor Sellers to be appointed to serve as directors of the combined company, in addition to our existing Board
members. Thereafter, under the Stockholders Agreement, the Investor Sellers will have the right to designate (i) two individuals for nomination to
our Board so long as the Investor Sellers collectively beneficially own at least 25% of the total outstanding shares of Viasat common stock and
(ii) one individual for nomination to our Board so long as the Investor Sellers collectively beneficially own at least 15% of the total outstanding
shares of Viasat common stock.

The Investor Sellers have designated Andrew Sukawaty as one of the initial Investor Directors and will designate an additional initial Investor
Director prior to the closing of the Transaction.

The Stock Issuance Proposal

Pursuant to the Purchase Agreement, our stockholders will be asked to vote on a proposal to approve, for purposes of complying with Rule 5635(a)
of the Nasdaq Stock Market Rules, the issuance of more than 20% of the issued and outstanding Viasat common stock in connection with the
Transaction (Proposal No. 1). For more information about the issuance contemplated by the Purchase Agreement, please see the section entitled
“Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the
Transaction.”

The Charter Amendment Proposal

Our stockholders will also be asked to vote on a proposal to approve an amendment to our Certificate of Incorporation to increase the number of
shares of Viasat common stock authorized for issuance from 100,000,000 to 200,000,000 (Proposal No. 2). For more information, please see the
section entitled “Proposal No. 2—Approval of the Charter Amendment to Increase the Number of Shares of Viasat Common Stock Authorized for
Issuance.”
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The Adjournment Proposal

In addition, our stockholders will be asked to vote on a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit
further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the Stock
Issuance Proposal and the Charter Amendment Proposal (Proposal No. 3). Please see the section entitled “Proposal No. 3—The Adjournment
Proposal” for more information.

Date, Time and Place of Special Meeting

The special meeting will be held on June 21, 2022 at 8:30 a.m. Pacific Time, or at such other date, time and place to which such meeting may be
adjourned or postponed, to consider and vote upon the proposals. The special meeting will be a completely virtual meeting of stockholders and will
be accessible via the internet at www.virtualshareholdermeeting.com/VSAT2022SM.

Voting Power; Record Date

Only stockholders of record at the close of business on May 12, 2022, the record date for the special meeting, will be entitled to vote at the special
meeting. You are entitled to one vote for each share of Viasat common stock that you owned as of the close of business on the record date. If your
shares are held in “street name” or are in a margin or similar account, you should contact your broker, bank or other nominee to ensure that votes
related to the shares you beneficially own are properly counted. On the record date, there were 74,437,039 shares of Viasat common stock
outstanding and entitled to vote.

Accounting and Tax Treatment

The Transaction will be accounted for using the acquisition method of accounting for business combinations. The allocation of the preliminary
estimated purchase price is based upon management’s estimates of and assumptions related to the fair value of assets to be acquired and liabilities
to be assumed. We expect to finalize the allocation of the purchase consideration as soon as practicable after completion of the Transaction, but we
are not required to finalize for one year from the closing date of the Transaction.

For U.S. federal income tax purposes, we expect to elect to treat the Transaction as an asset purchase (such that the tax bases in the assets of
Inmarsat Group will generally reflect the allocated fair value at closing) and direct liability assumption.

Proxy Solicitation
We are soliciting proxies on behalf of our Board. Proxies may be solicited by mail. We have also engaged MacKenzie Partners to assist in the

solicitation of proxies.

If a stockholder grants a proxy, it may still vote its shares at the special meeting if it revokes its proxy before the special meeting. A stockholder
may also change its vote by submitting a later-dated proxy, as described on page 8 of this proxy statement.

Interests of Certain Persons in the Transaction

In considering the recommendation of our Board to vote for the proposals presented at the special meeting, including the Stock Issuance Proposal
and the Charter Amendment Proposal, you should be aware that aside from their interests as stockholders, certain of our executive officers and
directors have interests in the Transaction that are different from, or in addition to (and which may conflict with), the interests of our

15



Table of Contents

stockholders generally. Our Board was aware of and considered these interests, among other matters, in evaluating the Transaction and transaction
agreements and in recommending to our stockholders that they vote in favor of the proposals presented at the special meeting, including the Stock
Issuance Proposal and the Charter Amendment Proposal. Please see the section entitled “Proposal No. I—Approval of the Issuance of More Than
20% of the Issued and Outstanding Viasat Common Stock In Connection with Transaction—The Transaction—Interests of Certain Persons in the
Transaction” for more information.

Reasons for the Transaction

Our Board considered the following positive factors, among others, although not weighted or in any order of significance, in approving the
Purchase Agreement and the Transaction and the issuance of the Stock Consideration in connection with the Transaction:

Materially Accelerates Our Global Strategy. Inmarsat Group’s existing satellite fleet would provide global coverage and greater
redundancy and resiliency for the combined company versus Viasat on a standalone basis. We believe that the Transaction would
accelerate the expansion of our global revenue in both mobility and government, where our customers increasingly demand greater
geographic coverage and redundancy, more bandwidth in high-demand locations, and, in some cases, the resilience of complementary
narrowband services. In addition, the Transaction would also accelerate availability and customer choice for broadband and
narrowband services, including IoT services.

Increases Exposure to a $1.6 Trillion Mobility-Focused TAM1 and Unlocks the IoT Market. Inmarsat Group has an established
global distribution and partnership network across core mobility verticals, which would greatly expand the number of users served by
our combined platform of vertically integrated, end-to-end solutions. Mobility and government verticals are “natural” users of satellite
services because these users, including ships, planes, and military vehicles, spend significant time beyond the reach of terrestrial
connectivity. The Transaction would materially increase our serviceable addressable market in both maritime and narrowband
communications, including the IoT, where we have a limited presence today and lack the requisite narrowband satellite spectrum
resources.

Increases Proportion of Revenue from Services and Growing Mobility Verticals. The combined company would have a more
geographically diverse, services-focused revenue base grounded in core mobility verticals, as well as government. For the nine months
ended December 31, 2021, the percentage of our total revenues derived from services was 56%, compared to 69% calculated on a pro
forma basis after giving effect to the Transaction, with over two-thirds of the combined company’s revenue derived from mobility and
government. This services and mobility rich revenue mix would provide a strong financial and operational foundation to support
robust revenue growth.

Complements Our Existing Network to Better Serve Mobility with Improved Efficiency. In order to serve ships and planes in transit,
Inmarsat Group brings strong oceanic coverage, which Viasat would not otherwise have on a standalone basis today. In contrast,
Viasat’s existing satellites have strong coverage and ample bandwidth over certain land masses, including hubs where demand density
is highest. The integration of our respective fleets—including existing and to-be-launched satellites—would also provide our
respective customers with greater service assurance including polar reach, oceanic coverage and network density. In addition, the
combined company’s global coverage would allow us to operate our existing and planned satellites more efficiently, thereby
increasing the total capacity of our combined satellite fleet and enhancing customer experience.

Expands Global Spectrum Portfolio, Opening New Growth and Innovation Opportunities. By accelerating the expansion of our
Ka-band spectrum resources from regional to global, while

1 Represents estimated total addressable market in 2030, based on Viasat estimates incorporating data from NSR, Euroconsult, Frost & Sullivan
and the FCC.
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simultaneously acquiring Inmarsat Group’s global L-band and regional S-band portfolio, the Transaction is expected to materially
improve our long-term growth prospects as the combined company continues to build out its global next-generation, multi-layered
hybrid network, with the ability to draw upon the best characteristics of each frequency band and orbit. Adding L-band and S-band
capabilities would create new network development opportunities, including the potential for low-latency terrestrial, air-to-ground and
hybrid solutions, as well as multi-orbit Ka- and L-/S-band constellations. Overall, we expect that the combined company’s
complementary assets, when integrated, will better position the combined company for growth and will increase the pace and scale of
innovation in the mobile communications sector, thereby delivering enhanced quality of service (including improved speed,
flexibility, reliability, coverage and security) and offering greater value to existing and new customers.

. Creates Substantial Synergy Opportunities. We project that the Transaction would result in approximately $190 million in combined
cost and capital expenditure synergies on an annual run-rate basis, including annual run-rate cost synergies of $80 million from
achieving greater operating efficiencies, capturing inherent economies of scale, and leveraging corporate resources, as well as annual
run-rate capital expenditure synergies of $110 million from combining our existing satellite fleets. Anticipated cost and capital
expenditure synergies alone represent a combined after-tax net present value of approximately $1.5 billion, net of expected costs to
achieve such synergies. In addition, we expect that the combined company would achieve material revenue benefits not included in
the current outlook from new tiered services enabled by a global multi-layer network and the revitalization of L-band services. These
would include cross selling up-tier Ka-band broadband services to Inmarsat Group’s existing customer base, as well as cross selling
L-band safety and IoT services and global Ka-band services to Viasat’s existing customer base.

. Materially Increases Levered and Unlevered Free Cash Flow. We expect that the Transaction will more than double cumulative free
cash flow on both a levered and unlevered basis over the calendar year 2023 to 2026 period relative to our prior stand-alone targets.
Our Board also considered the accretive effect of the Transaction on free cash flow on a per share basis, recognizing that the
magnitude of the increase in free cash flow on a percentage basis is projected to exceed the percentage increase in the number of
shares of Viasat common stock outstanding as a result of the Transaction.

. Reduces Execution Risk with Straightforward Integration. Inmarsat Group adds established retail and wholesale distribution
capabilities, a broader technology supply chain and customer relationships in key target geographies and verticals that we would
otherwise need to build from the ground up. We have proven experience integrating complementary businesses, including WildBlue,
RigNet and Euro Broadband Infrastructure Sarl. In addition to Inmarsat Group’s extensive engineering skillsets, we have a deep bench
of engineering talent that is highly familiar with the satellite, terminal, ground equipment and software technologies utilized by
Inmarsat Group today.

. Strengthens Global Heritage and Platform for Space Safety and Sustainability. Inmarsat Group has a long heritage of international
aviation and maritime safety, and like Viasat, is also committed to promoting space sustainability and international space cooperation.
The cultures of both Inmarsat Group and Viasat are aligned in their commitment to continued investment in technical talent and space-
related development in the UK, as well as building strong relationships with leading regional broadband satellite partners in Australia,
Brazil, Europe and other key geographies. We believe our collective heritage and international relationships will enable the combined
company to better advocate for space safety, sustainable space policy and international cooperation.

For more information about our decision-making process, please see the section entitled “Proposal No. I—Approval of the Issuance of More than
20% of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—Our Board of Directors’ Reasons for the Approval
of the Transaction and the Stock Issuance.”
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Conditions to Closing of the Transaction

The respective obligations of us and the Sellers to consummate and effect the Transaction and the other transactions contemplated by the Purchase
Agreement are subject to the satisfaction, at or prior to the closing of the Transaction, of each of the following conditions:

. the satisfaction or receipt of certain regulatory approvals and clearances;
. the required vote of our stockholders to approve the Stock Issuance Proposal and the Charter Amendment Proposal,;

. the completion of the exchange of the shares and options held by Management Sellers in a subsidiary of Inmarsat Holdings for shares
of Inmarsat Holdings; and

. the completion of a review by Inmarsat Group in respect of certain limited matters.

Regulatory Matters

The Transaction is subject to the satisfaction or receipt of certain regulatory approvals and clearances pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder (the HSR Act), the United Kingdom’s Enterprise
Act 2002, and certain other applicable antitrust, competition, communications, foreign investment or national security laws or regulations.
Governmental and regulatory authorities in various jurisdictions may impose conditions on approvals and clearances as they deem necessary or
desirable, including, but not limited to, seeking divestiture of substantial assets of the parties or requiring the parties to license, or hold separate,
assets or to not engage in certain types of conduct, or seeking to enjoin the completion of the Transaction. Any conditions imposed in connection
with regulatory approvals or clearances could jeopardize or delay the completion of the Transaction, have a material adverse effect on the
combined company or reduce the anticipated benefits of the Transaction. There is no assurance that we and Inmarsat Group will obtain all required
regulatory clearances or approvals on a timely or acceptable basis, or at all. Failure to obtain the necessary clearances and approvals in the United
States, the United Kingdom or any other relevant jurisdictions could substantially delay or prevent the consummation of the Transaction, which
could have a material adverse effect on us. Additionally, we may be required to pay a termination fee of $200.0 million if either we or the Investor
Sellers terminate the Purchase Agreement due to the Transaction not being completed by the long-stop date and at the time of termination the
regulatory conditions have not been satisfied.

For more information, please see “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common
Stock in Connection with the Transaction—The Transaction—Regulatory Matters” on page 82 of this proxy statement.

Quorum and Required Vote for Proposals for the Special Meeting

A quorum of our stockholders is necessary to hold a valid meeting. A quorum will be present at the special meeting if the holders of a majority of
the shares entitled to vote as of the close of business on the record date are present in person or represented by proxy. Abstentions will count as
present for the purposes of establishing a quorum.

The Stock Issuance Proposal and the Adjournment Proposal each requires the affirmative vote of a majority of the votes cast by holders of
outstanding shares of Viasat common stock present in person or represented by proxy, assuming a quorum is present. The Charter Amendment
Proposal requires the affirmative vote of a majority of the outstanding shares of Viasat common stock entitled to vote thereon, assuming a quorum
is
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present. Accordingly, a stockholder’s failure to vote by proxy or to vote in person at the special meeting, a broker non-vote, or an abstention will
have no effect on the Stock Issuance Proposal or the Adjournment Proposal (except that abstentions are counted for purposes of determining if a
quorum is present), but will have the same effect as a vote “AGAINST” the Charter Amendment Proposal.

The Transaction is conditioned on, among other things, the requisite stockholder approval of the Stock Issuance Proposal and the Charter
Amendment Proposal. It is important for you to note that if either the Stock Issuance Proposal or the Charter Amendment Proposal does
not receive the requisite vote for approval, we will not be able to consummate the Transaction. The Adjournment Proposal is not conditioned
on the approval of any other proposal set forth in this proxy statement, and no proposal set forth in this proxy statement is conditioned on the
approval of the Adjournment Proposal.

Opinion of Our Financial Advisor

We retained PJT Partners to act as our financial advisor in connection with the Transaction and, upon our request, to render a fairness opinion to
our Board in connection therewith. We selected PJT Partners to act as our financial advisor in connection with the Transaction based on PJT
Partners’ qualifications, expertise and reputation, its knowledge of our industry, and its knowledge and understanding of our business and affairs.
At a meeting of our Board held on November 7, 2021, PJT Partners rendered its oral opinion, subsequently confirmed by its written opinion dated
November 7, 2021, to our Board to the effect that, as of such date and based upon and subject to, among other things, the assumptions made,
procedures followed, matters considered and conditions, qualifications and limitations on the review undertaken by PJT Partners in connection with
the opinion (which are stated in its written opinion), the consideration to be paid by us in the Transaction was fair to us from a financial point of
view. The term “consideration” collectively refers to the Base Cash Consideration, less the Aggregate Notified Leakage Amount and the Aggregate
Pre-Completion Dividend Amount (each as defined in the Purchase Agreement), and 46,363,636 shares of Viasat common stock, as set forth in PJT
Partners’ written opinion.

The full text of PJT Partners’ written opinion delivered to our Board, dated November 7, 2021, is attached as Annex B to this proxy statement and
incorporated herein by reference in its entirety. PJT Partners’ written opinion has been provided by PJT Partners at our request to our Board and is
subject to, among other things, the assumptions made, procedures followed, matters considered and conditions, qualifications and limitations on the
review undertaken by PJT Partners in connection with the opinion (which are stated in its written opinion). You are encouraged to read PJT
Partners’ written opinion carefully and in its entirety. PJT Partners provided its opinion to our Board, in its capacity as our financial advisor in
connection with the Transaction, and in connection with and for purposes of our Board’s evaluation of the Transaction only. PJT Partners’ opinion
does not constitute a recommendation as to any action our Board should take with respect to the Transaction or how any stockholder should vote or
act with respect to the Transaction or any other matter. The summary of the PJT Partners opinion contained in this proxy statement is qualified in
its entirety by reference to the full text of PJT Partners’ written opinion.

For more information, please see “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat Common
Stock in Connection with the Transaction—The Transaction—Opinion of Our Financial Advisor” on page 64 of this proxy statement and Annex B
to this proxy statement.
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Recommendation to Our Stockholders

Our Board believes that each of the Stock Issuance Proposal, the Charter Amendment Proposal and the Adjournment Proposal to be presented
at the special meeting is in the best interests of Viasat and our stockholders and unanimously recommends that the stockholders vote “FOR”
each of the proposals.

When you consider the recommendation of our Board in favor of approval of the Stock Issuance Proposal and the Charter Amendment Proposal,
you should keep in mind that certain members of our Board and officers have interests in the Transaction that are different from or in addition to
(and which may conflict with) your interests as a stockholder. Stockholders should take these interests into account in deciding whether to approve
the proposals presented at the special meeting, including the Stock Issuance Proposal and Charter Amendment Proposal. Please see the section
entitled “Proposal No. I—Approval of the Issuance of More Than 20% of the Issued and Outstanding Viasat Common Stock In Connection with
Transaction—The Transaction—Interests of Certain Persons in the Transaction” for more information.

Risk Factors

In evaluating the Transaction and the proposals to be considered and voted on at the special meeting, you should carefully review and consider the
risk factors set forth under the section entitled “Risk Factors” beginning on page 22 of this proxy statement. The occurrence of one or more of the
events or circumstances described in that section, alone or in combination with other events or circumstances, may have a material adverse effect
on (i) the ability of us or the Sellers to complete the Transaction, and (ii) the business, cash flows, financial condition and results of operations of
Inmarsat Group prior to the consummation of the Transaction and the combined company following consummation of the Transaction.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement and the documents incorporated by reference herein contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the Securities Act) and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act). These
statements are based on current expectations, estimates, forecasts and projections about the industries in which we and Inmarsat Group operate and the
beliefs and assumptions of our respective management. We use words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “goal,”
“intend,” “may,” “plan,” “project,” “seek,” “should,” “target,” “will,” “would,” variations of such words and similar expressions to identify forward-
looking statements. In addition, statements that refer to the Transaction and any statements regarding the expected timing, benefits, synergies, growth
opportunities and other financial and operating benefits thereof, the closing of the Transaction and timing or satisfaction of regulatory and other closing
conditions, or the anticipated operations, financial position, liquidity, performance, prospects or growth and scale opportunities of the combined
company; integration activities; the anticipated value of the combined business to us and our stakeholders; the expected performance of our and
Inmarsat Group’s technologies; the expected impact of the Transaction on our results of operations and financial condition; anticipated growth and
trends in the business or key markets; and other characterizations of future events or circumstances, are forward-looking statements. Readers are
cautioned that actual results could differ materially from those expressed in any forward-looking statements. Factors that could cause actual results to
differ include: risks and uncertainties related to the Transaction, including the failure to obtain, or delays in obtaining, required regulatory approvals or
clearances; the risk that any such approval may result in the imposition of conditions that could adversely affect us, the combined company or the
expected benefits of the Transaction; the failure to satisfy any of the closing conditions to the Transaction on a timely basis or at all; any adverse impact
on the business of us or Inmarsat Group as a result of uncertainty surrounding the Transaction; the nature, cost and outcome of any legal proceedings
related to the Transaction; the occurrence of any event, change or other circumstances that could give rise to the termination of the definitive agreement
for the Transaction, including in circumstances requiring us to pay a termination fee; the risk that our stock price may decline significantly if the
Transaction is not consummated; the failure to obtain the necessary debt financing arrangements set forth in the commitment letters received in
connection with the Transaction; risks that the Transaction disrupts current plans and operations or diverts management’s attention from our ongoing
business; the effect of the announcement of the Transaction on our ability to retain and hire key personnel and maintain relationships with our
customers, suppliers and others with whom we do business; our ability to successfully integrate Inmarsat Group operations, technologies and
employees; the ability to realize anticipated benefits and synergies of the Transaction, including the expectation of enhancements to our products and
services, greater revenue or growth opportunities, operating efficiencies and cost savings; the possibility that the Transaction may result in us assuming
unexpected liabilities; our ability to operate our business in light of the Transaction and the covenants contained in the Purchase Agreement; the ability
to ensure continued performance and market growth of the combined company’s business; changes in the global business environment and economic
conditions; the availability and cost of credit; risks associated with the construction, launch and operation of satellites, including the effect of any
anomaly, operational failure or degradation in satellite performance; our or the combined company’s ability to successfully develop, introduce and sell
new technologies, products and services; changes in relationships with key customers, suppliers, distributors, resellers and others as a result of the
Transaction or otherwise; our and Inmarsat Group’s reliance on a limited number of third parties to manufacture and supply our respective products; the
risk of litigation or regulatory actions to us and/or Inmarsat Group; inability to retain key personnel; the impact of the COVID-19 pandemic on our or
Inmarsat Group’s business, suppliers, consumers, customers, and employees or the overall economy; our and the combined company’s level of
indebtedness and ability to comply with applicable debt covenants; and other factors affecting the communications industry generally. In addition, please
refer to the risk factors in the section entitled “Risk Factors,” as well as the risk factors contained in our SEC filings available at www.sec.gov, including
our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and such reports that are subsequently filed with the SEC. Readers
are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date on which they are made. We undertake no
obligation to update or revise any forward-looking statements for any reason.
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RISK FACTORS

You should carefully review and consider the following risk factors and the other information contained in this proxy statement, including the financial
statements and notes to the financial statements included herein, in evaluating the Transaction and the proposals to be voted on at the special meeting.
The following risk factors also apply to the business and operations of Inmarsat Group and will also apply to the business and operations of the
combined company following the completion of the Transaction. The occurrence of one or more of the events or circumstances described in these risk
factors, alone or in combination with other events or circumstances, may adversely affect the ability to complete or realize the anticipated benefits of the
Transaction, and may have an adverse effect on the business, cash flows, financial condition and results of operations of the combined company. You
should also carefully consider the following risk factors in addition to the other information included in this proxy statement, including matters
addressed in the section entitled “Cautionary Note Regarding Forward-Looking Statements.” We or Inmarsat Group may face additional risks and
uncertainties that are not presently known to us or Inmarsat Group, or that we or Inmarsat Group currently deem immaterial, which may also impair our
or Inmarsat Group’s business or financial condition. The following discussion should be read in conjunction with the financial statements and notes to
the financial statements included herein.

We have grouped the risks into three categories for ease of reading, and without any reflection on the importance of, or likelihood of, any particular
category.

Risks Relating to the Transaction

The Transaction is subject to closing conditions and may not be completed, the Purchase Agreement may be terminated in accordance with its terms,
and we may be required to pay a termination fee upon termination.

The Transaction is subject to customary closing conditions that must be satisfied or waived prior to the completion of the Transaction, including receipt
of regulatory approvals and clearances and approval by our stockholders of both the issuance of shares of Viasat common stock in the Transaction and
an amendment to our Certificate of Incorporation to increase the number of shares of Viasat common stock authorized for issuance. Many of the closing
conditions are not within our control. No assurance can be given that the required regulatory approvals and clearances and stockholder approvals will be
obtained or that the required conditions to closing will be satisfied in a timely manner or at all. Any delay in completing the Transaction could cause the
combined company not to realize, or to be delayed in realizing, some or all of the benefits that we expect to achieve if the Transaction is successfully
completed within its expected time frame.

Additionally, either we or the Investor Sellers may terminate the Purchase Agreement under certain circumstances, including, among other reasons, if
the Transaction is not completed by May 8, 2023 (subject to extension by six months at our option under certain circumstances). In addition, if the
Purchase Agreement is terminated under specified circumstances, we may be obligated to pay a termination fee of either $150.0 million or

$200.0 million or to reimburse certain out-of-pocket expenses of certain Sellers up to $40.0 million.

Moreover, if the Transaction is not completed for any reason, including because required regulatory approvals and clearances or stockholder approval of
the Stock Issuance Proposal and the Charter Amendment Proposal are not obtained, our ongoing businesses may be adversely affected and, without
realizing any of the expected benefits of having completed the Transaction, we would be subject to a number of risks, including the following:

. we may experience negative reactions from the financial markets, including negative impacts on our stock price;
. we may experience negative reactions from our customers, suppliers, distributors and employees;
. we will be required to pay our costs relating to the Transaction, such as financial advisory, legal, financing and accounting costs and

associated fees and expenses, whether or not the Transaction is completed,
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. the Purchase Agreement places certain restrictions on the conduct of our business prior to completion of the Transaction and such
restrictions, the waiver of which are subject to the consent of certain of the Sellers, may have prevented us from taking actions during the
pendency of the Transaction that would have been beneficial; and

. matters relating to the Transaction (including integration planning) will require substantial commitments of time and resources by
management, which could otherwise have been devoted to day-to-day operations or to other opportunities that may have been beneficial to
us as an independent company.

We must obtain certain regulatory approvals and clearances to consummate the Transaction, which, if delayed, not granted or granted with
burdensome or unacceptable conditions, could prevent, substantially delay or impair consummation of the Transaction, result in additional
expenditures of money and resources or reduce the anticipated benefits of the Transaction.

The completion of the Transaction is subject to customary closing conditions, including receipt of regulatory approvals and clearances in various
jurisdictions (as more fully described in the section entitled “Proposal No. 1—Approval of the Issuance of More than 20% of the Issued and Outstanding
Viasat Common Stock in Connection with the Transaction—The Transaction—Regulatory Matters” beginning on page 82 of this proxy statement).
Governmental and regulatory authorities in various jurisdictions may impose conditions on approvals and clearances as they deem necessary or
desirable, including, but not limited to, seeking divestiture of substantial assets of the parties or requiring the parties to license, or hold separate, assets
or to not engage in certain types of conduct, or seeking to enjoin the completion of the Transaction. Any conditions imposed in connection with
regulatory approvals or clearances could jeopardize or delay the completion of the Transaction, have a material adverse effect on the combined company
or reduce the anticipated benefits of the Transaction. There is no assurance that we and Inmarsat Group will obtain all required regulatory clearances or
approvals on a timely or acceptable basis, or at all. Failure to obtain the necessary clearances and approvals in the United States or any other relevant
jurisdictions could substantially delay or prevent the consummation of the Transaction, which could have a material adverse effect on us. Additionally,
we may be required to pay a termination fee of $200.0 million if either we or the Investor Sellers terminate the Purchase Agreement due to the
Transaction not being completed by the long-stop date and at the time of termination the regulatory conditions have not been satisfied.

The consideration payable under the Purchase Agreement is fixed and will not be adjusted based on our performance or that of Inmarsat Group.

Under the Purchase Agreement, the total consideration payable by us consists of $850.0 million in cash, subject to adjustments (including a reduction of
$299.3 million as a result of the dividend paid by Inmarsat Holdings in April 2022), and approximately 46.36 million shares of Viasat common stock.
The purchase price will not be adjusted for changes in the market price of our common stock or the economic performance of Viasat or Inmarsat Group.
If the market price of Viasat common stock increases or the economic performance of Inmarsat Group relative to Viasat declines (or the economic
performance of Inmarsat Group relative to Viasat improves), the consideration will not be adjusted to account for any such changes or any effective
increase or decrease in the value of the shares of our common stock issued to the Sellers under the Purchase Agreement.

The opinion of our financial advisor does not and will not reflect changes in circumstances after the date of such opinion.

On November 7, 2021, PJT Partners delivered an opinion to our Board to the effect that, as of such date and based upon and subject to, among other
things, the assumptions made, procedures followed, matters considered and conditions, qualifications and limitations on the review undertaken by PJT
Partners in connection with the opinion (which are stated in its written opinion), the consideration to be paid by us in the Transaction was fair to
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us from a financial point of view. Changes in the operations and prospects of Viasat or Inmarsat Group, general market and economic conditions and
other factors that may be beyond our control, and on which the opinion of PJT Partners was based, may alter our or Inmarsat Group’s value or the price
at which shares of Viasat common stock are traded by the time the Transaction is completed. We have not obtained, and we do not expect to request, an
updated opinion from our financial advisor. PJT Partners’ opinion does not speak to the time when the Transaction will be completed or to any date
other than the date of such opinion. As a result, the opinion does not and will not address the fairness, from a financial point of view, of the
consideration to be paid by us in the Transaction at the time the Transaction is completed or at any time other than the date when the opinion was
rendered. For a more complete description of the opinion, please refer to “Proposal No. 1—Approval of the Issuance of More than 20% of the Issued
and Outstanding Viasat Common Stock in Connection with the Transaction—The Transaction—Opinion of Our Financial Advisor” on page 64 of this
proxy statement and the full text of such written opinion included as Annex B to this proxy statement.

We will be subject to business uncertainties and contractual restrictions, including the risk of litigation, while the Transaction is pending that may
cause disruption and may make it more difficult to maintain relationships with employees, suppliers or customers.

Uncertainty about the effect of the Transaction on employees, suppliers and customers may have an adverse effect on Viasat and/or Inmarsat Group,
which uncertainties may impair our or Inmarsat Group’s ability to attract, retain and motivate key personnel until the Transaction is completed and for a
period of time thereafter, and could cause customers, suppliers and others that deal with Viasat or Inmarsat Group to seek to change existing business
relationships with either of us.

Employee retention and recruitment may be challenging before the completion of the Transaction, as employees and prospective employees may
experience uncertainty about their future roles following the Transaction. Key employees may depart or prospective key employees may fail to accept
employment with us or Inmarsat Group because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with the
combined company following the Transaction, any of which could have a material adverse effect on our business, financial condition and results of
operations.

The pursuit of the Transaction and the preparation for the integration may place a significant burden on management and internal resources. The
diversion of management’s attention away from day-to-day business concerns and any difficulties encountered in the transition and integration process
could have a material adverse effect on our business, financial condition and results of operations.

Until the completion of the Transaction or the termination of the Purchase Agreement in accordance with its terms, we are prohibited from entering
into certain transactions and taking certain actions that might otherwise be beneficial to us and our stockholders.

During the period between the date of the Purchase Agreement and completion of the Transaction (which, under the Purchase Agreement, could take up
to 18 months (or up to 24 months, if we elect to extend the long-stop date in order to satisfy regulatory conditions under the Purchase Agreement and
satisfy certain conditions)), the Purchase Agreement restricts us from taking specified actions or from pursuing what might otherwise be attractive
business opportunities or making other changes to our business, in each case without the consent of certain of the Sellers. These restrictions may prevent
us from taking actions during the pendency of the Transaction that would have been beneficial. Adverse effects arising from these restrictions during the
pendency of the Transaction could be exacerbated by any delays in consummation of the Transaction or termination of the Purchase Agreement.
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The Transaction Agreement limits our ability to pursue alternatives to the Transaction and may discourage other companies from trying to acquire
us.

The Transaction Agreement contains non-solicitation restrictions that, subject to limited exceptions, restrict our ability to solicit, initiate, take any action,
or knowingly facilitate or knowingly encourage, or provide any non-public information relating to Viasat with regard to, alternative acquisition
proposals. In addition, if we receive any alternative acquisition proposals, we are required to promptly notify the Investor Sellers. If our Board
determines to act with respect to a Superior Proposal, as more fully described in the section entitled “Proposal No. I—Approval of the Issuance of More
than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Covenants of the Parties
—Covenants of Viasat—EXxceptions to Our Change of Recommendation Restrictions” beginning on page 42 of this proxy statement, we must negotiate in
good faith with the Investor Sellers regarding potential amendments to the Transaction Agreement if requested by the Investor Sellers such that the
alternative acquisition proposal would no longer constitute a Superior Proposal. In addition, in the event that the Transaction Agreement is terminated,
we may be required to pay a termination fee to the Sellers in connection with a Change in Recommendation or the consummation of an alternative
transaction or the execution of an alternative definitive agreement with respect to an alternative transaction prior to the first anniversary of such
termination. For more information, please see the sections entitled “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and
Outstanding Viasat Common Stock in Connection with the Transaction—The Purchase Agreement—Covenants of the Parties—Covenants of Viasat”
beginning on page 38 of this proxy statement and “Proposal No. I—Approval of the Issuance of More than 20% of the Issued and Outstanding Viasat
Common Stock in Connection with the Transaction—The Purchase Agreement—Termination Fees” beginning on page 45 of this proxy statement.

In addition, certain stockholders of Viasat that beneficially own approximately 27% of the outstanding shares of Viasat common stock have agreed to
vote in favor of the Stock Issuance Proposal and the Charter Amendment Proposal and against alternative proposals unless our Board makes a Change
of Recommendation in accordance with the Transaction Agreement. Refer to the section entitled “Proposal No. I—Approval of the Issuance of More
than 20% of the Issued and Outstanding Viasat Common Stock in Connection with the Transaction—Related Agreements—Voting Agreements”
beginning on page 46 of this proxy statement for more information regarding the Voting Agreements.

These provisions and agreements, among others described in this proxy statement, (i) could discourage a potential competing acquiror that might have
an interest in acquiring all or a significant part of Viasat from considering or proposing an acquisition, even one that may be deemed of greater value to
Viasat stockholders than the Transaction, or (ii) might result in a potential competing acquiror proposing to pay a lower price than it might otherwise
have proposed to pay because of the added expense of the termination fee that may become payable in certain circumstances.

The Transaction will involve substantial costs.

We have incurred and expect to incur non-recurring costs associated with the Transaction and combining the operations of the two companies, as well as
transaction fees and other costs related to the Transaction. Based on information available as of the date of this proxy statement, we currently estimate
that Viasat may incur approximately $250 million in Transaction costs (including financing costs) through the closing of the Transaction, including (but
not limited to) fees paid to investment banking, legal and accounting advisors, regulatory and public relations advisors, rating agency fees, filing fees,
printing costs and other costs and expenses, although actual amounts could vary materially from these estimates if future developments differ from the
underlying assumptions used by management in determining the current estimate of these costs. A significant portion of these Transaction costs is
contingent upon the closing of the Transaction occurring, although some have been and will be incurred regardless of whether the Transaction is
consummated.

In addition, the combined company will also incur significant restructuring and integration costs in connection with the integration of Viasat and
Inmarsat Group and the execution of our business plan, including costs relating
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to formulating and implementing integration plans and eliminating duplicative costs, as well as potential employment-related costs. The costs related to
restructuring will be expensed as a cost of the ongoing results of operations of either us or the combined company. There are processes, policies,
procedures, operations, technologies and systems that must be integrated in connection with the Transaction and the integration of Inmarsat Group.
Based on information available as of the date of this proxy statement, we currently estimate that we will incur approximately $50 million in integration
costs and investments to realize synergies and efficiencies during each of the first two years following the closing of the Transaction. While we have
assumed a certain level of expenses would be incurred to integrate Viasat and Inmarsat Group and achieve synergies and efficiencies and we continue to
assess the magnitude of these costs, many of these expenses are, by their nature, difficult to estimate accurately and there are many factors beyond our
control that could affect the total amount or timing of these costs. Although we expect that the elimination of duplicative costs, as well as the realization
of strategic benefits, additional income, synergies and other efficiencies, should allow the combined company to offset integration-related costs over
time, this net benefit may not be achieved in the near term, or at all.

Lawsuits may be filed against us, or against our directors, challenging the Transaction, and an adverse ruling in any such lawsuit may prevent the
Transaction from becoming effective or from becoming effective within the expected time frame.

Acquisitions like the Transaction are frequently subject to litigation or other legal proceedings, including actions alleging that our board of directors
breached their fiduciary duties to our stockholders by entering into the Purchase Agreement. We cannot provide assurance that such litigation or other
legal proceedings will not be brought. If litigation or other legal proceedings are in fact brought against us, or against our board of directors, we will
defend against it, but might not be successful in doing so. An adverse outcome in such matters, as well as the costs and efforts of a defense even if
successful, could have a material adverse effect on the business, results of operation or financial position of us or the combined company, including
through the possible diversion of company resources or distraction of key personnel.

We will incur significant additional indebtedness in connection with the Transaction, and the combined company’s debt may limit its financial
flexibility.

In addition to our existing indebtedness under our credit facilities and indentures (including the $700.0 million Term Loan Facility we entered into in
March 2022), we have obtained financing commitments for an additional $1.6 billion of new debt facilities in connection with the Transaction (which
may be secured and/or unsecured). In light of the $299.3 million reduction in the Transaction purchase price due to the dividend paid by Inmarsat
Holdings to the Sellers in April 2022, we currently expect to incur $1.3 billion of total indebtedness under these commitments. We also plan to assume
$2.1 billion in principal amount of Inmarsat Group senior secured bonds and the outstanding indebtedness under Inmarsat Group’s $2.4 billion senior
secured credit facilities as part of the Transaction.

The combined company’s level of indebtedness following completion of the Transaction could have important consequences. For example, it could:
. increase our vulnerability to general adverse economic and industry conditions;

. impair our ability to obtain additional debt or equity financing in the future for working capital, capital expenditures, product development,
satellite construction, acquisitions or general corporate or other purposes;

. require us to dedicate a material portion of our cash flows to the payment of principal and interest on our indebtedness, thereby reducing
the availability of our cash flows to fund working capital needs, capital expenditures, product development, satellite construction,
acquisitions and other general corporate purposes;

. expose us to variable interest rate risk to the extent we make borrowings under our revolving credit facility;
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. limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
. place us at a disadvantage compared to our competitors that have less indebtedness; and
. limit our ability to adjust to changing market conditions.

Any of these risks could materially impact our ability to fund our operations or limit our ability to expand the combined business, which could have a
material adverse effect on the combined business, financial condition and results of operations.

Combining the businesses of Viasat and Inmarsat Group may be more difficult, costly or time-consuming than expected and the combined company
may fail to realize the anticipated synergies and other benefits of the Transaction, which may adversely affect the combined company’s business
results and negatively affect the value of the combined company’s common stock.

Viasat and Inmarsat Group have operated and, until the completion of the Transaction will continue to operate, independently. The success of the
Transaction will depend on, among other things, the ability of Viasat and Inmarsat Group to combine their businesses in a manner that facilitates growth
opportunities and realizes expected cost savings. We have entered into the Purchase Agreement because we believe that the transactions contemplated
by the Purchase Agreement are fair to and in the best interests of our stockholders and that combining the businesses of Viasat and Inmarsat Group will
produce benefits as well as cost savings and other cost and capital expenditure synergies.

Following the closing of the Transaction, Viasat and Inmarsat Group must successfully combine their respective businesses in a manner that permits
these benefits to be realized. For example, the following issues, among others, must be addressed in integrating the operations of the two companies in
order to realize the anticipated benefits of the Transaction:

. combining the companies’ operations and corporate functions;

. combining the businesses of Viasat and Inmarsat Group and meeting the capital requirements of the combined company, in a manner that
permits the combined company to achieve any cost savings or other synergies anticipated to result from the Transaction, the failure of
which would result in the anticipated benefits of the Transaction not being realized in the time frame currently anticipated or at all;

. integrating personnel from the two companies;

. integrating the companies’ technologies and technologies licensed from third parties;

. integrating and unifying the offerings and services available to customers;

. identifying and eliminating redundant and underperforming functions and assets;

. harmonizing the companies’ operating practices, employee development and compensation programs, internal controls and other policies,

procedures and processes;

. maintaining existing agreements with customers, suppliers, distributors and vendors, avoiding delays in entering into new agreements with
prospective customers, suppliers, distributors and vendors, and leveraging relationships with such third parties for the benefit of the
combined company;

. addressing possible differences in business backgrounds, corporate cultures and management philosophies;
. consolidating the companies’ administrative and information technology infrastructure;

. coordinating distribution and marketing efforts;

. managing the movement of certain positions to different locations;
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. coordinating geographically dispersed organizations; and

. effecting actions that may be required in connection with obtaining regulatory or other governmental approvals.

It is possible that the integration process could result in the loss of key Viasat or Inmarsat Group employees, the loss of customers, the disruption of
either company’s or both companies’ ongoing businesses, inconsistencies in standards, controls, procedures and policies, unexpected integration issues,
higher than expected integration costs and an overall post-completion integration process that takes longer than originally anticipated. In addition, the
actual integration may result in additional and unforeseen expenses. If the combined company is not able to adequately address integration challenges,
we may be unable to successfully integrate operations and the anticipated benefits of the integration plan may not be realized.

In addition, the combined company must achieve the anticipated growth and cost savings without adversely affecting current revenues and investments
in future growth. If the combined company is not able to successfully achieve these objectives, the anticipated synergies and other benefits of the
Transaction may not be realized fully, or at all, or may take longer to realize than expected. Additionally, we may inherit from Inmarsat Group legal,
regulatory, and other risks that occurred prior to the Transaction, whether known or unknown to us, which may be material to the combined company.
Actual growth, cost and capital expenditure synergies and other cost savings, if achieved, may be lower than what we expect and may take longer to
achieve than anticipated. Moreover, at times the attention of the combined company’s management and resources may be focused on the integration of
the businesses of the two companies and diverted from day-to-day business operations or other opportunities that may have been beneficial to such
company, which may disrupt the combined company’s ongoing business.

An inability to realize the full extent of the anticipated benefits of the Transaction, as well as any delays encountered in the integration process, could
have an adverse effect upon the revenues, level of expenses and operating results of the combined company, which may adversely affect the value of the
common stock of the combined company. Moreover, if the combined company is unable to realize the full strategic and financial benefits currently
anticipated from the Transaction, Viasat stockholders will have experienced substantial dilution of their ownership interests without receiving any
commensurate benefit, or only receiving part of the commensurate benefit to the extent the combined company is able to realize only part of the
strategic and financial benefits currently anticipated from the Transaction.

Inmarsat Group may have liabilities that are not known to us and Sellers may not be required to indemnify us for such liabilities.

Inmarsat Group may have liabilities that we failed or were unable to discover in the course of performing due diligence investigations into Inmarsat
Group. Any such liabilities, individually or in the aggregate, could have a material adverse effect on our business, financial condition and results of
operations. Moreover, the Sellers’ liability for warranties relating to the Inmarsat Group business is generally capped at $1.00, except in the case of
fraud. Further, we have not performed all of the valuations necessary to ascertain the fair value of the identifiable assets to be acquired and the liabilities
to be assumed and the related allocation of the purchase price. The purchase price allocation for the Transaction may result in significant adjustments to
the historical values of property, plant and equipment, intangible assets, liabilities and provisions, which could in turn result in additional depreciation
and amortization expense. As we integrate Inmarsat Group, we may learn additional information about Inmarsat Group that may adversely impact us,
such as unknown or contingent liabilities, adequacy of financial reserves and issues relating to non-compliance with applicable laws.
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The combined company may not be able to retain customers, suppliers or distributors, or customers, suppliers or distributors may seek to modify
contractual relationships with the combined company, which could have an adverse effect on the combined company’s business and operations.
Third parties may terminate or alter existing contracts or relationships with the combined company.

As a result of the Transaction, the combined company may experience impacts on relationships with customers, suppliers and distributors that may harm
the combined company’s business and results of operations. Certain customers, suppliers or distributors may seek to terminate or modify contractual
obligations following the Transaction whether or not contractual rights are triggered as a result of the Transaction. There can be no guarantee that
customers, suppliers and distributors will remain with or continue to have a relationship with the combined company or do so on the same or similar
contractual terms following the Transaction. If any customers, suppliers or distributors seek to terminate or modify contractual obligations or
discontinue the relationship with the combined company, then the combined company’s business and results of operations may be harmed. Furthermore,
the combined company does not expect to have long-term arrangements with many of its significant suppliers. If the combined company’s suppliers
were to seek to terminate or modify an arrangement with the combined company, then the combined company may be unable to procure necessary
supplies from other suppliers in a timely and efficient manner and on acceptable terms, or at all.

We and Inmarsat Group also have contracts with third parties which may require consent from these parties in connection with the Transaction, or which
may otherwise contain limitations applicable to such contracts following the Transaction. If these consents cannot be obtained, the combined company
may suffer a loss of potential future revenue, incur costs and lose rights that may be material to the combined company’s business. In addition, third
parties with whom we or Inmarsat Group currently have relationships may terminate or otherwise reduce the scope of their relationship in anticipation of
the Transaction. Any such disruptions could limit the combined company’s ability to achieve the anticipated benefits of the Transaction. The adverse
effect of any such disruptions could also be exacerbated by a delay in the completion of the Transaction or by a termination of the Purchase Agreement.

The unaudited pro forma combined financial information included in this proxy statement may not be indicative of what the combined company’s
actual financial position or results of operations would have been.

The unaudited pro forma combined financial information included in this proxy statement is presented solely for illustrative purposes and is not
necessarily indicative of what the combined company’s actual financial position or results of operations would have been had the Transaction been
completed on the dates indicated. This unaudited pro forma combined financial information reflects adjustments that were developed using preliminary
estimates based on available information and various assumptions, and may be revised as additional information becomes available. Accordingly, the
final acquisition accounting adjustments may differ materially from the pro forma adjustments reflected in this proxy statement.

Inmarsat Holdings is currently not a U.S. publicly reporting company and the obligations associated with integrating into a public company may
require significant resources and management attention.

Inmarsat Holdings is, and prior to the consummation of the Transaction will remain, a private company that is not subject to reporting requirements and
does not have accounting personnel specifically employed to review internal controls over financial reporting. Upon completion of the Transaction, the
Inmarsat Group business will become subject to the rules and regulations established from time to time by the SEC and Nasdaq. In addition, as a public
company, we are required to document and test our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of
2002, so that our management can certify as to the effectiveness of our internal control over financial reporting in connection with the annual report.
Inmarsat Group is required to be included in the scope of our internal control over financial reporting in the annual report to be filed with the SEC for
the fiscal year following the fiscal year in which the Transaction is consummated and thereafter, which requires us to make and document significant
changes to our internal controls over financial reporting. Bringing
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Inmarsat Group into compliance with these rules and regulations and integrating Inmarsat Group into our current compliance and accounting system
may increase our legal and financial compliance costs, make some activities more difficult, time-consuming or costly and increase demand on our
systems and resources. Furthermore, the need to establish the necessary corporate infrastructure to integrate Inmarsat Group may divert management’s
attention from implementing our growth strategy, which could prevent us from improving our business, financial condition and results of operations.
However, the measures we take may not be sufficient to satisfy our obligations as a public company. Inmarsat Holdings has identified three material
weaknesses in its internal control over financial reporting during the preparation of its financial statements for inclusion in this proxy statement. All
three issues were complex, required significant judgements and estimates and were related to the accounting for revenue agreements with one customer,
purchase price accounting for the acquisition in 2019, and deferred taxes. Although Inmarsat Holdings believes that all such material weaknesses have
been fully remediated, there can be no assurance that Inmarsat Holdings will not identify material weaknesses or significant deficiencies in the future. If
we do not continue to develop and implement the right processes and tools to manage our changing enterprise upon the Transaction and maintain our
culture, our ability to compete successfully and achieve our business objectives could be impaired, which could negatively impact our business,
financial condition and results of operations. In addition, we cannot predict or estimate the amount of additional costs we may incur to bring Inmarsat
Group into compliance with these requirements. We anticipate that these costs will materially increase our selling, general and administration expenses.
In addition, bringing Inmarsat Group into compliance with these rules and regulations will increase our legal and financial compliance costs and will
make some activities more time-consuming and costly. These additional obligations could have a material adverse effect on our business, financial
condition, results of operations and cash flow.

Risks Relating to Our Business

You should read and consider risk factors specific to our businesses that will also affect the combined company after the completion of the Transaction.
These risks are described in our Annual Report on Form 10-K for the fiscal year ended March 31, 2021 and subsequent Quarterly Reports on Form
10-Q, which are incorporated by reference herein. For the location of information incorporated by reference in this proxy statement, see the section
entitled “Where You Can Find Additional Information; Incorporation of Certain Documents by Reference.”

Risks Relating to Inmarsat Group’s Business

The businesses of Inmarsat Group and Viasat are subject to similar risks and uncertainties. Accordingly, Inmarsat Group’s business is and will be subject
to risks similar to those described above and in Viasat’s Annual Report on Form 10-K for the fiscal year ended March 31, 2021 (taking into account the
differences in their respective business activities). In addition, Inmarsat Group and its business are and will continue to be subject to the following risks
specific to Inmarsat Group.

Inmarsat Group may not retain sufficient rights to the spectrum required to operate its existing satellite systems and may not be able to obtain
sufficient new rights in order to take full advantage of future business opportunities.

Inmarsat Group relies on L-band, S-band, C-band and Ka-band radio spectrum to provide its services, and the risks incorporated by reference under
“Risks Relating to Our Business,” including in connection with obtaining or maintaining required authorizations and changes to the regulatory
environment, similarly apply to the spectrum used in Inmarsat Group’s business. Inmarsat Group’s use of the L-band is governed, in part, by sharing
arrangements with other satellite operators that are re-evaluated and re-established through two annual, regional multilateral meetings of those satellite
operators (one for operators whose satellites cover the Americas, and a second for those whose satellites cover Europe, Africa, Asia and the Pacific).
Portions of C-band where Inmarsat Group has feeder links for its existing satellites have been allocated for international mobile telecommunications use
which makes continued licensing of C-band gateways more difficult in many countries and introduces the risk of interference from terrestrial use.
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Inmarsat Group, together with Ligado Networks LLC, formerly known as LightSquared Inc. (Ligado), collectively have the rights to most of the mobile-
satellite L-band spectrum allocation in the Americas. Under the Ligado Cooperation Agreement, as described in the section entitled “Information about
Inmarsat Group,” Inmarsat Group and Ligado agreed on certain spectrum assignments for the Americas for the foreseeable future. Inmarsat Group
believes those rights provide it sufficient spectrum to support its existing services at current levels, but there can be no assurance that such spectrum
rights will continue to be sufficient. As described above, Inmarsat Group’s failure to maintain sufficient spectrum rights could have a material adverse
effect on its business, financial condition and results of operations.

In May 2009, Inmarsat Group was selected through European Parliament and Council Decision 2009/449/EC to operate an S-band mobile satellite
services (MSS)/complementary ground component (CGC) system across Europe. Inmarsat Group used this authorization to implement the European
Aviation Network (EAN) (in partnership with Deutsche Telekom) to provide mobile broadband services to aircraft flying over Europe. Pursuant to
European Parliament and Council Decision 626/2008/EC (the MSS Decision), a regulatory framework was established whereby member states of the
European Union (EU) are required to authorize Inmarsat Group to operate the S-band MSS/CGC system in accordance with national and European
Community law. The MSS Decision contains conditions on the modalities of the implementation of the S-band MSS/CGC system. A number of lawsuits
have been brought questioning the legality of the EAN, including by Viasat, which to date have been either unsuccessful or have been withdrawn. The
award of the S-band spectrum in Europe was made as a pan-European decision until 2027 and there can be no certainty that Inmarsat Group will be
successful in renewing or extending beyond that date the authorizations issued by individual member states to date, on which the operation of the EAN
relies.

The development of combined satellite and terrestrial networks, and the repurposing of satellite spectrum for terrestrial operations, could interfere
with Inmarsat Group’s services.

On January 29, 2003, the Federal Communications Commission (the FCC) adopted an order (the ATC Order) allowing spectrum allocated to MSS,
including in the L-band, to be used to support integrated ancillary terrestrial component (ATC) services if certain preconditions are met and operator-
specific authorizations obtained. Since the time of the ATC Order, a number of MSS operators, including Ligado, have proposed or discussed such
services.

The ATC Order and related decisions permitting integrated MSS/ATC in the L-band are based on certain assumptions, particularly relating to the level
of interference that the provision of these services would likely cause to MSS or satellite operations, such as Inmarsat Group’s. If the FCC’s assumptions
with respect to the use of L-band spectrum for integrated MSS/ATC services prove inaccurate, or a significant level of integrated MSS/ATC services is
provided in the United States, the provision of integrated MSS/ATC services could interfere with Inmarsat Group’s satellites, gateway operations and
user terminals, which may adversely impact its services, costs and revenues. Jurisdictions other than the United States are considering, and could
implement, similar regulatory regimes in the future.

Inmarsat Group cannot provide assurance that the development of combined satellite and terrestrial networks in the United States, Canada or in other
countries will not result in harmful interference to its operations. Additionally, if there is a sharing of C-band with terrestrial operators, this could
negatively impact Inmarsat Group’s services. If Inmarsat Group is unable to prevent such interference it could have a material adverse effect on its
business, financial condition and results of operations.

Inmarsat Group may be subject to operational, regulatory and financial risks in relation to the Ligado Cooperation Agreement.

Operational, regulatory and financial risks to Inmarsat Group may arise in connection with the Ligado Cooperation Agreement. Inmarsat Group
transitioned to the 30 MHz Plan under the Ligado Cooperation
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Agreement at the end of 2021, which reduces the amount of L-band spectrum available for Inmarsat Group’s services in North America and may require
Inmarsat Group’s U.S. L-band services to coexist with Ligado’s own services in adjacent frequencies. There can be no assurance that actions taken by
Inmarsat Group, Ligado or third parties to avoid, mitigate or otherwise address interference between the respective services will be effective or
considered sufficient. Moreover, as discussed above, if Ligado launches its ATC services, there is a risk that Inmarsat Group’s U.S. L-band services may
receive interference from Ligado’s ATC operations. The congestion and interference risks could have an adverse effect on Inmarsat Group’s future North
America L-band service performance, revenues and costs. There can be no assurance that Inmarsat Group will be able to mitigate this impact. As of the
date of this proxy statement, Ligado has sent a letter alleging that Inmarsat Group is in breach of the Ligado Cooperation Agreement. Inmarsat Group
intends to defend vigorously against any potential litigation, but the outcome would be uncertain and an unfavorable outcome could have a negative
impact on Inmarsat Group’s business, financial condition and results of operations.

In respect of the Ligado Cooperation Agreement, Inmarsat Group has received payments that are intended to compensate it for the value of the spectrum
provided to Ligado, including the lost revenues from Inmarsat Group utilizing less spectrum, as well as the potential costs of mitigation efforts to use the
spectrum more efficiently and to protect its network from potential interference from any Ligado ATC operations. However, such payments may not be
sufficient to fully compensate Inmarsat Group and Inmarsat Group’s interference mitigation strategy may not be successful, or may itself undermine
Inmarsat Group’s business operations. As customers look to migrate from one Inmarsat Group terminal and/or service to another, there is a risk that
some customers may choose competing services instead, which could have an adverse effect on Inmarsat Group’s business, financial condition and
results of operations. In addition, Inmarsat Group could face claims from its customers, end-users, and/or Ligado regarding potential ATC interference to
Inmarsat Group’s services.

In April 2020, the FCC approved Ligado’s application to modify its license to permit ATC services in the United States, subject to a number of operating
conditions. Petitions for Reconsideration have been filed by the National Telecommunications Information Administration and others. If the FCC
reconsiders its decision, or if there is a successful appeal, then there could be an adverse impact on Inmarsat Group’s receipt of future revenues from
Ligado under the Ligado Cooperation Agreement. In addition, there can be no assurance that the remaining payments by Ligado under the Ligado
Cooperation Agreement will be made on a timely basis or at all (whether due to Ligado’s breach, insolvency or otherwise).

Inmarsat Group relies on its third parties to provide ground infrastructure for certain of its narrowband L-band services and broadband services.

Inmarsat Group has third parties who provide the ground infrastructure for its narrowband L-band services, and also sells its narrowband L-band
services to third-party distribution partners, some of whom operate the land-earth stations (LES) that transmit and receive those services to and from
Inmarsat Group satellites. If any of these distribution partners fail to provide or maintain these LES fa