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6155 El Camino Real
Carlsbad, California 92009
NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS AND PROXY STATEMENT
Dear Fellow Stockholder:
The annual meeting of stockholders of ViaSat, Inc. will be held at the corporate offices of ViaSat at 6155 El
Camino Real, Carlsbad, California on September 9, 2005 at 8:00 a.m. for the following purposes:

1. To elect three (3) directors for a three-year term to expire at the 2008 annual meeting of stockholders. Based
upon the recommendation of ViaSat s nominating and corporate governance committee, the present board of
directors of ViaSat has nominated and recommends for election as directors the following persons:

Mark D. Dankberg

Michael B. Targoff

Harvey P. White
2. To consider and vote upon a proposal to amend ViaSat s Employee Stock Purchase Plan to increase the
number of shares authorized for issuance under the Employee Stock Purchase Plan by 500,000 shares.

3. To transact any other business that may properly come before our annual meeting or any adjournment or
postponement of the meeting.

The board of directors has fixed the close of business on July 18, 2005 as the record date for the determination of
stockholders entitled to notice of and to vote at the annual meeting and at any adjournment or postponement of the
meeting.

Accompanying this notice of annual meeting is a proxy. Whether or not you expect to attend the annual
meeting, please complete, sign and date the enclosed proxy and return it promptly. If you plan to attend the
annual meeting and wish to vote your shares personally, you may do so at any time before the proxy is voted.

All stockholders are cordially invited to attend the annual meeting.

By Order of the Board of Directors

Mark D. Dankberg
Chairman of the Board
and Chief Executive Officer
Carlsbad, California
July 27, 2005
Your vote is important. Please vote your shares whether or not you plan to attend the meeting.
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6155 El Camino Real
Carlsbad, California 92009
NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS AND PROXY STATEMENT
The board of directors of ViaSat, Inc. is soliciting the enclosed proxy for use at the annual meeting of
stockholders to be held on September 9, 2005 at 8:00 a.m. at the corporate offices of ViaSat, 6155 El Camino Real,
Carlsbad, California.
GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because ViaSat s board of directors is soliciting your
proxy to vote at the 2005 annual meeting of stockholders. This proxy statement summarizes the information you need
to know to vote at the annual meeting. All stockholders who find it convenient to do so are cordially invited to attend
the annual meeting in person. However, you do not need to attend the meeting to vote your shares. Instead, you may
simply complete, sign and return the enclosed proxy card.

We intend to begin mailing this proxy statement, the attached notice of annual meeting and the enclosed proxy
card on or about August 4, 2005 to all stockholders of record entitled to vote at the annual meeting. Only stockholders
who owned ViaSat common stock at the close of business on July 18, 2005 are entitled to vote at the annual meeting.
On this record date, there were 26,971,186 shares of ViaSat common stock outstanding. Common stock is our only
class of stock entitled to vote. We are also sending along with this proxy statement our 2005 Annual Report, which
includes our financial statements.

What am I voting on?

Proposal 1: Election of Directors. The election of three (3) directors to serve a three-year term. Based upon the
recommendation of ViaSat s nominating and corporate governance committee, the present board of directors of ViaSat
has nominated and recommends for election as directors the following persons:

Mark D. Dankberg
Michael B. Targoff

Harvey P. White

Proposal 2: Amendment to Employee Stock Purchase Plan. To consider and vote upon a proposal to amend
ViaSat s Employee Stock Purchase Plan to increase the number of shares authorized for issuance under the Employee
Stock Purchase Plan by 500,000 shares.

How many votes do I have?

Each share of ViaSat common stock that you own as of the close of business on July 18, 2005 entitles you to one
vote.

How do I vote by proxy?

Whether you plan to attend the annual meeting or not, we urge you to complete, sign and date the enclosed proxy
card and to return it promptly in the envelope provided. Returning the proxy card will not affect your right to attend or
vote at the meeting.

If you properly complete your proxy card and send it to us in time to vote, your proxy (i.e., one of the individuals
named on your proxy card) will vote your shares as you have directed. If you sign the proxy card but do not make
specific choices, your shares will be voted as recommended by the board of directors.
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If any other matter is presented at the annual meeting, your proxy (one of the individuals named on your proxy
card) will vote in accordance with his best judgment. As of the date of this proxy statement, we knew of no matters
that needed to be acted on at the meeting, other than those discussed in this proxy statement.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before it is exercised. You may revoke your proxy in any

one of the three following ways:

You may send in another signed proxy with a later date,

You may notify ViaSat s corporate secretary, Gregory D. Monahan, in writing before the annual meeting that you
have revoked your proxy, or

You may notify ViaSat s corporate secretary in writing before the annual meeting and vote in person at the
meeting.
How do I vote in person?

If you plan to attend the annual meeting and vote in person, we will give you a ballot when you arrive. However, if
your shares are held in the name of your broker, bank or other nominee, you must bring an account statement or letter
from the nominee indicating that you were the beneficial owner of the shares on July 18, 2005, the record date for
voting.

Can I vote via the Internet or by telephone?

If your shares are registered in the name of a bank or brokerage firm, you may be eligible to vote your shares
electronically over the Internet or by telephone. A large number of banks and brokerage firms offer Internet and
telephone voting. If your bank or brokerage firm does not offer Internet or telephone voting information, please
complete and return your proxy card in the self-addressed, postage-paid envelope provided.

What constitutes a quorum?

The presence at the annual meeting, in person or by proxy, of a majority of our outstanding common stock, or
approximately 13,485,594 shares, constitutes a quorum at the meeting, permitting us to conduct our business.
What vote is required to approve each proposal?

Proposal 1: Election of Directors. The three nominees for director that receive the most votes will be elected.

Proposal 2: Amendment to Employee Stock Purchase Plan. The approval of the amendment to the Employee
Stock Purchase Plan will require the affirmative vote of a majority of the shares of common stock present or
represented by proxy and entitled to vote at the annual meeting.

Voting results will be tabulated and certified by our transfer agent, Computershare Investor Services LLC.

What is the effect of abstentions and broker non-votes?

Shares held by persons attending the annual meeting but not voting, and shares represented by proxies that reflect
abstentions as to a particular proposal will be counted as present for purposes of determining the presence of a
quorum. Abstentions are treated as shares present in person or by proxy and entitled to vote, so abstaining has the
same effect as a negative vote for purposes of determining whether our stockholders have approved the amendment to
the Employee Stock Purchase Plan. However, because directors are elected by a plurality of votes cast, abstentions
will not be counted in determining which nominees received the largest number of votes at the annual meeting.

Shares represented by proxies that reflect a broker non-vote will be counted for purposes of determining whether a
quorum exists. A broker non-vote occurs when a nominee holding shares for a beneficial owner has not received
instructions from the beneficial owner and does not have discretionary

2
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authority to vote the shares. As a result, broker non-votes will not be counted for purposes of determining whether our
stockholders have approved the amendment to the Employee Stock Purchase Plan. In addition, because directors are
elected by a plurality of votes cast, broker non-votes will not be counted in determining which nominees received the
largest number of votes at the annual meeting.

What are the costs of soliciting these proxies?

We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies in person
or by telephone, fax or email. We will pay these employees and directors no additional compensation for these
services. We will ask banks, brokers and other institutions, nominees and fiduciaries to forward these proxy materials
to their principals and to obtain authority to execute proxies. We will then reimburse them for their expenses.

How do I obtain an Annual Report on Form 10-K?
If you would like a copy of our Annual Report on Form 10-K for the fiscal year ended April 1, 2005 that we filed
with the Securities and Exchange Commission (SEC), we will send you one without charge. Please write to:
Investor Relations
ViaSat, Inc.
6155 El Camino Real, Carlsbad, California 92009
or
ir@viasat.com

3
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PROPOSAL 1:
ELECTION OF DIRECTORS

Our board of directors is divided into three classes with one class of our directors standing for election each year,
generally for a three-year term. You are requested to vote for three nominees for director, whose terms expire at this
annual meeting and who will be elected for a new three-year term and until their successors are elected and qualified.
The nominees are Mark D. Dankberg, Michael B. Targoff and Harvey P. White.

If no contrary indication is made, proxies in the accompanying form are to be voted for Mr. Dankberg,
Mr. Targoff and Mr. White or in the event that Mr. Dankberg, Mr. Targoff or Mr. White is not a candidate or is unable
to serve as a director at the time of the election (which is not currently expected), for any nominee who is designated
by our board of directors to fill the vacancy. Mr. Dankberg, Mr. Targoff and Mr. White are members of our present
board of directors.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS
For a Three-Year Term Expiring at the
2008 Annual Meeting of Stockholders

Name Age Present Position with ViaSat
Mark D. Dankberg 50 Chairman and

Chief Executive Officer
Michael B. Targoff 60 Director
Harvey P. White 71 Director

MARK D. DANKBERG was a founder of ViaSat and has served as Chairman of the Board and Chief Executive
Officer of ViaSat since its inception in May 1986. Mr. Dankberg also serves as a director of TrellisWare
Technologies, Inc., a privately-held, majority-owned subsidiary of ViaSat that develops advanced signal processing
technologies for communication applications. In addition, Mr. Dankberg is a director, Chairman of the Corporate
Strategy Committee and a member of the Audit and Nominating and Corporate Governance Committee of REMEC,
Inc., a publicly-held worldwide manufacturer of microwave components for defense, commercial communications and
related applications. Prior to founding ViaSat, he was Assistant Vice President of M/ A-COM Linkabit, a
manufacturer of satellite telecommunications equipment, from 1979 to 1986 and Communications Engineer for
Rockwell International Corporation from 1977 to 1979. Mr. Dankberg holds B.S.E.E. and M.E.E. degrees from Rice
University.

MICHAEL B. TARGOFF has been a director of ViaSat since February 2003. Mr. Targoff is founder of Michael
B. Targoff and Co., a company which seeks active or controlling investments in telecommunications and related
industry early stage companies. From its formation in January 1996 through January 1998, Mr. Targoff was President
and Chief Operating Officer of Loral Space & Communications Limited. Mr. Targoff had been Senior Vice President
of Loral Corporation prior to the combination of Loral s defense electronics and systems integration businesses with
Lockheed Martin in 1996. Mr. Targoff is the Chairman of the Board of Communication & Power Industries (CPI); a
director of Leap Wireless International, Inc., (Leap) a publicly-held wireless communication service provider; and
Infocrossing, Inc., a publicly-held provider of information technology and business process outsourcing solutions.
Mr. Targoff is Chairman of the audit committees of CPI and Leap. Mr. Targoff is also Chairman of the board of
directors of three privately-held technology and telecommunications companies. Before joining Loral Corporation in
1981, Mr. Targoff was a Partner in the New York law firm of Willkie Farr & Gallagher LLP. Mr. Targoff holds a
B.A. degree from Brown University and a J.D. degree from Columbia University School of Law, where he was a
Hamilton Fisk Scholar and Editor of the Columbia Journal of Law and Social Problems.

HARVEY P. WHITE has been a director of ViaSat since May 2005. Beginning June 2004, Mr. White served as
Chairman of (SHW)2, a business development and consulting firm. From September 1998 through June 2004,

Mr. White served as Chairman and Chief Executive Officer of Leap Wireless International, Inc. Prior to that,
Mr. White was a co-founder of QUALCOMM, Incorporated where he held various positions including director,
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where he received a B.A. degree in Economics.
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MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFFICE
Term Expiring at the 2006 Annual Meeting of Stockholders

Name Age Present Position with ViaSat
Dr. Robert W. Johnson 55 Director
John P. Stenbit 65 Director

DR. ROBERT W. JOHNSON has been a director of ViaSat since 1986. Dr. Johnson has worked in the venture
capital industry since 1980, and has acted as an independent investor since 1988. Dr. Johnson currently serves as a
director of Hi/fn Inc., a publicly-held company that manufactures semiconductors and software for networking and
data storage industries. Dr. Johnson holds B.S. and M.S. degrees in Electrical Engineering from Stanford University
and M.B.A. and D.B.A. degrees from Harvard Business School.

JOHN P. STENBIT joined ViaSat as a director in August 2004. From 2001 to his retirement in March 2004,

Mr. Stenbit served as Assistant Secretary of Defense for Command, Control, Communications, and Intelligence (C3I)
and later as Assistant Secretary of Defense of Networks and Information Integration/ Department of Defense Chief
Information Officer, the C3I successor organization. From 1977 to 2001, Mr. Stenbit worked for TRW, Inc., retiring
as Executive Vice President. Mr. Stenbit was a Fulbright Fellow and Aerospace Corporation Fellow at the Technische
Hogeschool, Einhoven, Netherlands. Mr. Stenbit has chaired advisory committees for the Director of the Central
Intelligence Agency and the Administrator of the Federal Aviation Administration. Mr. Stenbit currently serves on the
board of directors of SM&A Corporation, Cogent, Inc., SI International and The Mitre Corp. Mr. Stenbit also serves
on the Defense Science Board, the Technical Advisory Group of the National Reconnaissance Office, the Advisory
Board of the National Security Agency, the Science Advisory Group of the U.S. Strategic Command and the Naval
Studies Board.

Term Expiring at the 2007 Annual Meeting of Stockholders

Name Age Present Position with ViaSat
B. Allen Lay 70 Director
Dr. Jeffrey M. Nash 57 Director

B. ALLEN LAY has been a director of ViaSat since 1996. From 1983 to 2001, he was a General Partner of
Southern California Ventures, a venture capital company. From 2001 to the present he has acted as a consultant to the
venture capital industry. Mr. Lay is currently a director of Physical Optics Corporation, a privately-held optical
systems company; Oncotech, Inc., a privately-held medical diagnostic company; and NPI, LLC, a privately-held
developer and supplier of proprietary and patentable ingredients for dietary supplements.

DR. JEFFREY M. NASH joined ViaSat as a director in 1987. From 1994 until 2003, he served as President of
Digital Perceptions Inc., a privately-held consulting and software development firm serving the defense, remote
sensing, communications, aviation and commercial computer industries. Since September 2003, he has been President
and Chairman of Inclined Plane Inc., a privately-held consulting and intellectual property development company
serving the defense, communications and media industries. In addition to his role at ViaSat, Dr. Nash serves as a
director of two San Diego-based companies: Pepperball Technologies, Inc., a privately-held manufacturer of
non-lethal personal defense equipment for law enforcement, security and personal defense applications and REMEC,
Inc., a publicly-held worldwide manufacturer of microwave components for defense, commercial communications and
related applications.

Vote Required; Recommendation of the Board of Directors

If a quorum is present and voting at the annual meeting, the three nominees receiving the highest number of votes
will be elected to the board of directors. Votes withheld from any nominee, abstentions and broker non-votes will be
counted only for purposes of determining a quorum.
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OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS
VOTE FOR THE ELECTION OF MR. DANKBERG, MR. TARGOFF AND MR. WHITE. PROXIES
SOLICITED BY THE BOARD OF DIRECTORS WILL BE SO VOTED UNLESS YOU SPECIFY
OTHERWISE ON YOUR PROXY CARD.
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Board Independence

As required under the Nasdaq Stock Market qualification standards, our board of directors has affirmatively
determined that, with the exception of Mr. Dankberg, each of our board members is an independent director within the
meaning of the applicable Nasdaq Stock Market qualification standards. Mr. Dankberg is not considered independent
because he is an executive officer of the company.
Board Meetings

During the fiscal year 2005, our board of directors met nine times including telephonic meetings. In that year, each
director attended at least 75% of the aggregate of all meetings held by our board of directors and all meetings held by
all committees of our board of directors on which the director served. As required under Nasdaq Stock Market
qualification standards, our independent directors meet in regularly scheduled executive sessions at which only
independent directors are present.
Committees of the Board

Audit Committee
The audit committee of our board of directors currently consists of Dr. Johnson, Mr. Lay and Dr. Nash. The audit
committee met five times including telephonic meetings during fiscal year 2005. All members of the audit committee
are independent directors, as defined in the Nasdaq Stock Market qualification standards and by Section 10A of the
Exchange Act. Our board of directors has determined that Mr. Lay qualifies as an audit committee financial expert as
that term is defined in the rules and regulations established by the SEC. The audit committee is governed by a written
charter adopted by our board of directors. The functions of the audit committee include:
meeting with our management periodically to consider the adequacy of our internal controls and the quality and
objectivity of our financial reporting;

meeting with our independent registered public accounting firm and with internal financial personnel regarding
these matters;

overseeing the independence and performance of our independent registered public accounting firm and
recommending to our board of directors the engagement of our independent registered public accounting firm;

establishing procedures for the receipt, retention and treatment of complaints received by the company regarding
accounting, internal accounting controls or auditing matters and the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing matters;

reviewing our audited and unaudited published financial statements and reports and discussing the statements and
reports with our management and our independent registered public accounting firm, including any significant
adjustments, management judgments and estimates, new accounting policies and disagreements with
management; and

reviewing our financial plans and reporting recommendations to our full board for approval and to authorize
action.
Both our independent registered public accounting firm and internal financial personnel meet privately with our
audit committee and have unrestricted access to this committee.
Compensation and Human Resources Committee
The compensation and human resources committee of our board of directors currently consists of Drs. Johnson
and Nash and Mr. Stenbit. The compensation and human resources committee met five times including telephonic
meetings during fiscal year 2005. All members of the compensation and human resources committee are independent
directors, as defined in the Nasdaq Stock Market qualification standards. The
6
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compensation and human resources committee is governed by a written charter approved by our board of directors.
The functions of the compensation and human resources committee include:

reviewing and, as it deems appropriate, recommending to our board of directors, policies, practices and
procedures relating to the compensation of our directors, officers and other managerial employees and the
establishment and administration of our employee benefit plans;

exercising authority under our employee benefit plans; and

advising and consulting with our officers regarding managerial personnel and development.
Nominating and Corporate Governance Committee
The nominating and corporate governance committee of our board of directors currently consists of Dr. Johnson,
Mr. Stenbit and Mr. Targoff. The nominating and corporate governance committee was formed in April 2004 and met
three times during fiscal year 2005. All members of the nominating and corporate governance committee are
independent directors, as defined in the Nasdaq Stock Market qualification standards. The nominating and corporate
governance committee is governed by a written charter approved by our board of directors. The functions of the
nominating and corporate governance committee include:
reviewing and recommending nominees for election as directors and committee members;

overseeing the process for self assessment of our board of directors; and

reviewing and making recommendations to our board of directors regarding our corporate governance guidelines
and procedures and considering other issues relating to corporate governance.
Director Nomination Process
Director Qualifications
In evaluating director nominees, the nominating and corporate governance committee will consider, among other
things, the following factors:
personal and professional integrity, ethics and values;

experience in corporate management, such as serving as an officer or former officer of a publicly held company;
experience in our industry and with relevant social policy concerns;
experience as a board member of another publicly held company;

diversity of expertise and experience in substantive matters pertaining to our business relative to other board
members; and

practical and mature business judgment.

Other than the foregoing, there are no stated minimum criteria for director nominees, although the nominating and
corporate governance committee may also consider such other facts as it may deem are in the best interests of our
company and our stockholders. The nominating and corporate governance committee does, however, believe it
appropriate for at least one, and, preferably, several, members of our board of directors to meet the criteria for an audit
committee financial expert as defined by SEC rules, and that a majority of the members of our board of directors be
independent as required by the Nasdaq Stock Market qualification standards.

Identification and Evaluation of Nominees for Directors

The nominating and corporate governance committee will identify nominees for director by first evaluating the
current members of our board of directors willing to continue in service. Current members with qualifications and
skills that are consistent with the nominating and corporate governance committee s criteria for board of directors
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service and who are willing to continue in service will be considered for re-nomination, balancing the value of
continuity of service by existing members of our board of directors with that of obtaining a new perspective. If any
member of our board of directors does not wish to continue in service or if our board of directors decides not to
re-nominate a member for re-election, the nominating and corporate governance committee will identify the desired
skills and experience of a new nominee in light of the criteria above. The nominating and corporate governance

committee may also poll our board of directors and
7
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members of management for their recommendations. The nominating and corporate governance committee may also
review the composition and qualification of the boards of directors of our competitors, and may seek input from
industry experts or analysts. The nominating and corporate governance committee will review the qualifications,
experience and background of the candidates. Final candidates will be interviewed by the members of the nominating
and corporate governance committee and by certain of our other independent directors and executive management. In
making its determinations, the nominating and corporate governance committee will evaluate each individual in the
context of our board of directors as a whole, with the objective of assembling a group that can best perpetuate the
success of our company and represent stockholder interests through the exercise of sound judgment. After review and
deliberation of all feedback and data, the nominating and corporate governance committee will make its
recommendation to our board of directors. To date, the nominating and corporate governance committee has not relied
on third-party search firms to identify board of directors candidates. The nominating and corporate governance
committee may in the future choose to do so in those situations where particular qualifications are required or where
existing contacts are not sufficient to identify an appropriate candidate.

The nominating and corporate governance committee will consider candidates recommended by any company
stockholder who has held our common stock for at least one year and who holds a minimum of 1% of our outstanding
shares. The recommending stockholder must submit to the company the following in connection with recommending
a candidate:

a detailed resumé of the recommended candidate;

an explanation of the reasons why the stockholder believes the recommended candidate is qualified for service on
the company s board of directors;

such other information that would be required by the rules of the SEC to be included in a proxy statement;
the written consent of the recommended candidate;

a description of any arrangements or undertakings between the stockholder and the recommended candidate
regarding the nomination; and

proof of the recommending stockholder s stock holdings in the company.

Recommendations received by stockholders will be processed and subject to the same criteria as other candidates
recommended to the nominating and corporate governance committee.

We have not received director candidate recommendations from our stockholders.
Communications with our Board of Directors

Stockholders seeking to communicate with our board of directors should submit their written comments to the
General Counsel, ViaSat, Inc., 6155 El Camino Real, Carlsbad, California 92009. The General Counsel will forward
such communications to each member of our board of directors; provided that, if in the opinion of the General
Counsel it would be inappropriate to send a particular stockholder communication to a specific director, such
communication will only be sent to the remaining directors (subject to the remaining directors concurring with such
opinion).
Code of Ethics

We have established a Guide to Business Conduct (Code of Conduct) that applies to our officers, directors and
employees. The Code of Conduct contains general guidelines for conducting our business consistent with the highest
standards of business ethics, and is intended to qualify as a code of ethics within the meaning of Section 406 of the
Sarbanes-Oxley Act of 2002 and Item 406 of Regulation S-K promulgated by the SEC.
Corporate Governance

ViaSat maintains a corporate governance page on its website which includes key information about our corporate
governance initiatives and practices, including copies of our Corporate Governance Guidelines, the Code of Conduct,
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Audit Committee Charter, Compensation and Human Resources Committee Charter, Nominating and Corporate
Governance Committee Charter as well as our bylaws and corporate charter. ViaSat s corporate governance webpage
can be found on our website at www.viasat.com under the heading
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Investor Relations. Please note, however, that the information contained on the website is not incorporated by
reference in, or considered part of, this proxy statement. We will also provide copies of these documents, free of
charge, to any stockholder upon written request to Investor Relations, ViaSat, Inc., 6155 El Camino Real, Carlsbad,
California 92009.

Compensation of Directors

Members of our board of directors are reimbursed for expenses actually incurred in attending meetings of our
board of directors and its committees. Each independent director is paid an annual fee of $12,000. In addition, each
independent director is paid $2,000 for participation in each regular meeting of our board of directors and $1,000 for
participation in each committee meeting as a regular committee member, or $1,500 for participation in each
committee meeting as a committee chairperson. The fee paid to each director for participation via telephone for each
regular meeting or each committee meeting is one-half of the regular fee. Each independent director at the time of
initial election to our board of directors is granted an option to purchase 15,000 shares of our common stock and on
the date of each subsequent annual meeting of stockholders is granted an option to purchase 10,000 shares of our
common stock.

Director Attendance at Annual Meetings

Although our company does not have a formal policy regarding attendance by members of our board of directors
at our annual meeting, we encourage the attendance of our directors and director nominees at our annual meeting and
historically more than a majority have done so. For example, all but one of our directors attended our 2004 annual
meeting.

Report of the Audit Committee of the Board

The purpose of the audit committee is to assist our board of directors in its general oversight of ViaSat s financial
reporting, internal control and audit functions. The audit committee is comprised solely of independent directors, as
defined in the Nasdaq Stock Market qualification standards and by Section 10A of the Exchange Act. The audit
committee operates under a written audit committee charter adopted by our board of directors. The composition of the
audit committee, the attributes of its members and the responsibilities of the audit committee, as reflected in its written
charter, are intended to be in accordance with the requirements for corporate audit committees under applicable
Nasdaq Stock Market and SEC rules. Our board of directors reviews and assesses the adequacy of the audit
committee s written charter on an annual basis in light of applicable Nasdaq Stock Market and SEC rules. The audit
committee has authority to engage its own outside advisors, including experts in particular areas of accounting, as it
determines appropriate, apart from counsel or advisors hired by management.

Among other matters, the audit committee monitors the activities and performance of ViaSat s independent
registered public accounting firm, including the audit scope, external audit fees, auditor independence matters and the
extent to which the independent registered public accounting firm may be retained to perform non-audit services. The
audit committee and the board of directors have ultimate authority and responsibility to select, evaluate and, when
appropriate, replace ViaSat s independent registered public accounting firm. The audit committee reviewed with
ViaSat s independent registered public accounting firm its audit plans, audit scope, and identification of audit risks.
The audit committee engaged the independent registered public accounting firm and approved auditor services and
fees, including audit, audit related, and non audit fees.

Management is responsible for the preparation, presentation and integrity of ViaSat s financial statements,
accounting and financial reporting principles, establishing and maintaining a system of disclosure controls and
procedures, establishing and maintaining a system of internal control over financial reporting, evaluating the
effectiveness of disclosure controls and procedures, evaluating the effectiveness of internal control over financial
reporting, evaluating any change in internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, internal control over financial reporting, and the procedures designed to
facilitate compliance with accounting standards and applicable laws and regulations. ViaSat s independent registered
public accounting firm, PricewaterhouseCoopers LLP, is responsible for performing an independent audit of the
consolidated financial statements and expressing an opinion on the conformity of those financial statements with
accounting principles generally accepted in the United States of America, as well as expressing an opinion on
(1) management s assessment of the effectiveness of internal control over financial reporting and (2) the effectiveness
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committee members are not professional accountants or auditors, and their functions are not intended to duplicate or
to certify the activities of management or ViaSat s independent registered public accounting firm, nor can the audit
committee certify that ViaSat s independent registered public accounting firm is independent under applicable rules.

The audit committee has reviewed and discussed the audited consolidated financial statements for fiscal 2005 with
management and ViaSat s independent registered public accounting firm. Specifically, the audit committee reviewed
with the independent registered public accounting firm, who is responsible for expressing an opinion on the
conformity of those audited financial statements with generally accepted accounting principles, its judgments as to the
quality, not just acceptability, of the accounting principles, reasonableness of significant judgments, and clarity of
disclosures in the financial statements. In addition, ViaSat s independent registered public accounting firm represented
that its presentations included the matters required to be discussed with the audit committee by Statement on Auditing
Standards No. 61, as amended, Communication with Audit Committees.

ViaSat s independent registered public accounting firm also provided the audit committee with the written
disclosures and letter required by Independence Standards Board Standard No. 1, Independence Discussions with
Audit Committees, and the audit committee discussed with ViaSat s independent registered public accounting firm that
firm s independence.

During the course of fiscal 2005, management completed the documentation, testing and evaluation of ViaSat s
system of internal control over financial reporting as a result of the requirements set forth in Section 404 of the
Sarbanes-Oxley Act and related regulations. The audit committee was kept apprised of the progress of the evaluation
and provided oversight and advice to management during the process. In connection with this oversight, the audit
committee received periodic updates from management and ViaSat s independent registered public accounting firm at
its meetings. Once the documentation, testing and evaluation were completed, the audit committee reviewed and
discussed with management its report on the effectiveness of ViaSat s internal control over financial reporting
containing management s conclusion that ViaSat s internal control over financial reporting was effective as of April 1,
2005 based on the applicable criteria. The audit committee also reviewed and discussed with ViaSat s independent
registered public accounting firm, (1) such firm s attestation report related to its audit of management s assessment of
the effectiveness of internal control over financial reporting containing its opinion that our management s assessment
of the effectiveness of internal control over financial reporting was fairly stated, in all material respects, based on the
applicable criteria and (2) its review and report on the effectiveness of ViaSat s internal control over financial reporting
and its opinion that the Company maintained, in all material respects, effective internal control over financial
reporting as of April 1, 2005, based on the applicable criteria. The audit committee continues to oversee ViaSat s
efforts related to its internal control over financial reporting and management s preparations for the evaluation in fiscal
year 2006.

In reliance on these reviews and discussions, the audit committee recommended to the board of directors that
ViaSat s audited financial statements be included in ViaSat s Annual Report on Form 10-K for the fiscal year ended
April 1, 2005, and be filed with the SEC.

This report of the audit committee shall not be deemed incorporated by reference by any general statement
incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, except to the extent that ViaSat specifically incorporates this
information by reference, and shall not otherwise be deemed to be soliciting material or deemed filed under such Acts.

Respectfully submitted,

Robert W. Johnson
B. Allen Lay
Jeffrey M. Nash
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information regarding the ownership of ViaSat s common stock as of July 18, 2005

by: (1) each director, (2) each of the Named Executive Officers, (3) all executive officers and directors of ViaSat as a
group, and (4) all other stockholders known by ViaSat to be beneficial owners of more than five percent (5%) of its
common stock. Unless otherwise indicated, the address for each of the stockholders listed below is c¢/o ViaSat, Inc.,
6155 El Camino Real, Carlsbad, California 92009.

Amount and Nature Percent
of Beneficial

Name or Group(1) ng:;gfil;: 2) Ownership(%)
Directors and Officers:

Mark D. Dankberg 1,808,784(3) 6.7
Steven R. Hart 884,726 3.3
Robert W. Johnson 602,497 2.2
B. Allen Lay 418,729 1.6
Jeffrey M. Nash 337,913 1.3
Gregory D. Monahan 315,179 1.2
Richard A. Baldridge 172,000 *
Robert L. Barrie 141,000 *
Michael B. Targoff 87,751 *
Ronald G. Wangerin 16,696 *
John P. Stenbit 8,334 *
Harvey P. White 0 <

All directors and executive officers as a group

(15 persons) 5,388,528 19.3
Other 5% Stockholders:

Franklin Resources, Inc.(5)

One Franklin Parkway,

San Mateo, CA 94403 1,985,162 7.4

(1)

2

Less than 1%

The information regarding beneficial ownership of ViaSat common stock has been presented according to rules
of the SEC and is not necessarily indicative of beneficial ownership for any other purpose. Under the SEC rules,
beneficial ownership of ViaSat common stock includes any shares as to which a person has sole or shared voting
power or investment power and also any shares that a person has the right to acquire within 60 days through the
exercise of any stock option or other right. Under California and some other state laws, personal property owned
by a married person may be community property that either spouse may manage and control. ViaSat has no
information as to whether any shares shown in this table are subject to community property laws.

Includes the following shares issuable upon the exercise of outstanding stock options that are exercisable within
60 days of July 18, 2005: Mr. Dankberg 198,000 option shares; Mr. Hart 55,600 option shares; Dr. Johnson
73,001 option shares; Mr. Lay 50,001 option shares; Dr. Nash 42,000 option shares; Mr. Monahan 54,000
option shares; Mr. Baldridge 172,000 option shares; Mr. Barrie 141,000 option shares; Mr. Targoff 20,001
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option shares; Mr. Wangerin 16,000 option shares; and Mr. Stenbit 8,334 option shares.

(3) Includes 3,039 shares of common stock held by Mr. Dankberg s children. Mr. Dankberg disclaims beneficial
ownership of all these securities.

(4) Includes (a) 30,400 shares of common stock held by Lay Charitable Remainder Unitrust, (b) 112,842 shares of
common stock held by Lay Living Trust and (c) 225,486 shares of common stock held by Lay Ventures.

(5) The ownership information shown is based solely on information contained in Schedule 13G dated February 14,
2005 filed with SEC by Franklin Resources, Inc. (Franklin) with respect to ownership of shares of common stock,
which indicated that Franklin has sole dispositive power with respect to all 1,985,162 shares. Franklin, a
registered investment adviser, is deemed to be the beneficial owner of such shares as a result of acting as
investment adviser to various registered investment companies.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Executive Officers
The information provided below is submitted with respect to each of ViaSat s executive officers.

Name Age Present Position With ViaSat

Mark D. Dankberg 50 Chairman of the Board and Chief Executive Officer

Richard A. Baldridge 47 President and Chief Operating Officer

Steven R. Hart 52 Vice President Engineering and Chief Technical Officer

Mark J. Miller 45 Vice President and Chief Technical Officer

Gregory D. Monahan 59 Vice President Administration, General Counsel and Secretary
Ronald G. Wangerin 38 Vice President and Chief Financial Officer

Robert L. Barrie 61 Vice President  Operations

Cathy B. Akin 54 Vice President Human Resources

MARK D. DANKBERG was a founder of ViaSat and has served as Chairman of the Board and Chief Executive
Officer of ViaSat since its inception in May 1986. Mr. Dankberg also serves as a director of TrellisWare
Technologies, Inc., a privately-held subsidiary of ViaSat that develops advanced signal processing technologies for
communication applications. In addition, Mr. Dankberg is a director, Chairman of the Corporate Strategy Committee
and a member of the Audit and Nominating and Corporate Governance Committee of REMEC, Inc., a publicly-held
worldwide manufacturer of microwave components for defense, commercial communications and related applications.
Prior to founding ViaSat, he was Assistant Vice President of M/ A-COM Linkabit, a manufacturer of satellite
telecommunications equipment, from 1979 to 1986 and Communications Engineer for Rockwell International
Corporation from 1977 to 1979. Mr. Dankberg holds B.S.E.E. and M.E.E. degrees from Rice University.

RICHARD A. BALDRIDGE joined ViaSat in April 1999 as Vice President and Chief Financial Officer. From
September 2000 to August 2002, Mr. Baldridge served as Executive Vice President, Chief Operating Officer and
Chief Financial Officer. He currently serves as President and Chief Operating Officer of ViaSat. Prior to joining
ViaSat, Mr. Baldridge served as Vice President and General Manager of Raytheon Corporation s Training Systems
Division from January 1998 to April 1999. From June 1994 to December 1997, Mr. Baldridge served as Chief
Operating Officer, Chief Financial Officer and Vice President Finance and Administration for Hughes Information
Systems and Hughes Training Inc., prior to their acquisition by Raytheon in 1997. Mr. Baldridge s other experience
includes various senior financial management roles with General Dynamics Corporation. Mr. Baldridge also serves as
a director of Jobs for America s Graduates and the National Alliance of Business (NAB). Mr. Baldridge holds a B.S.
degree in Business Administration, with an emphasis in Information Systems, from New Mexico State University.

STEVEN R. HART was a founder of ViaSat and has served as Vice President Engineering and Chief Technical
Officer since March 1997, as Vice President and Chief Technical Officer since 1993 and as Engineering Manager
since 1986. Prior to joining ViaSat, Mr. Hart was a Staff Engineer and Manager at M/A-COM Linkabit from 1982 to
1986. Mr. Hart holds a B.S. degree in Mathematics from the University of Nevada, Las Vegas and a M. A. degree in
Mathematics from the University of California, San Diego.

MARK J. MILLER was a founder of ViaSat and has served as Vice President and Chief Technical Officer of
ViaSat since 1993 and as Engineering Manager since 1986. Prior to joining ViaSat, Mr. Miller was a Staff Engineer at
M/ A-COM Linkabit from 1983 to 1986. Mr. Miller holds a B.S.E.E. degree from the University of California,

San Diego and a M.S.E.E. degree from the University of California, Los Angeles.

GREGORY D. MONAHAN has served as Vice President Administration, General Counsel and Secretary of
ViaSat since April 1999 and as Vice President, Chief Financial Officer and General Counsel from December 1988 to
April 1999. Prior to joining ViaSat, Mr. Monahan was Assistant Vice President of
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M/A-COM Linkabit from 1978 to 1988. Mr. Monahan holds a J.D. degree from the University of San Diego and
B.S.M.E. and M.B.A. degrees from the University of California, Berkeley.

RONALD G. WANGERIN joined ViaSat in August 2002 as Vice President and Chief Financial Officer. Prior to
joining ViaSat, Mr. Wangerin served as Vice President, Chief Financial Officer, Treasurer, and Secretary at
NexusData Inc., a privately-held wireless data collection company, from 2000 to 2002. From 1997 to 2000,

Mr. Wangerin held several positions at Hughes Training, Inc., a subsidiary of Raytheon Company, including Vice
President and Chief Financial Officer. Mr. Wangerin worked for Deloitte & Touche LLP from 1989 to 1997.

Mr. Wangerin holds a B.S. degree in Accounting and a Masters of Accounting degree from the University of Southern
California.

ROBERT L. BARRIE joined ViaSat in January 1997 as Vice President Operations. Prior to joining ViaSat,
Mr. Barrie was Vice President of Operations at Pacific Communications Sciences Inc. from 1987 to 1996. Mr. Barrie
served in several positions at OAK Communications, Inc. from 1980 to 1986, including Vice President Program
Management. Mr. Barrie was a Vice President at LaPointe Industries from 1969 to 1980. Mr. Barrie holds a B.S.
degree in Business from Charter Oak State College and an M.B.A. from National University.

CATHY B. AKIN joined ViaSat in September 2000 as Vice President Human Resources. Prior to joining ViaSat,
Ms. Akin was Vice President of Human Resources at DataWorks/ Epicor Software from 1998 to 2000. From 1996 to
1998, Ms. Akin served as the Director of Human Resources for Uniden. Ms. Akin was also the Director of Human
Resources for Spectragraphics from 1993 to 1996. Ms. Akin holds a B.S. degree in Business Management from
San Diego State University.

Executive Compensation

The following table provides summary information concerning compensation paid by us to, or on behalf of, our

chief executive officer and each of our four other most highly compensated executive officers (collectively, the
Named Executive Officers ).
Summary Compensation Table

Long-Term
Compensation
Awards

Fiscal Year Number of
Compensation Securities

All
Other
Name and Principal Positions Year Salary Bonus Options Compensation(1)

Fiscal Underlying
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