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CHAIRMAN'S LETTER

27March 2019

DEAR SHAREHOLDER

Ilook forward to welcoming you at the Annual General Meeting (“AGM”)
of Inmarsat plc (the “Company”) on1May 2019 at our offices located
at 99 City Road, London, EC1Y 1AX. The meeting will start at 10.00am.

The AGMis animportant opportunity for the Directors to present the
Company’s 2018 performance and strategy and respond to any questions
youmay have. For adetailed review of the year, please see our 2018 Annual
Reportatwww.inmarsat.com.

Ifyou cannot attend the meeting, we would still like to hear about any issues
orconcernsyoumay have. Please send your comments to our Company
Secretary, Alison Horrocks, at alison.horrocks@inmarsat.com

The formal Notice of Meeting (“Notice”) is attached to this letter and
includes our regularresolutions plus the approval of anew Remuneration
Policy and arelated resolution to change one element of our Executive
SharePlanrules.InFebruary, we appointed a new Non-Executive Director,
Tracy Clarke, who will be standing for formal election at the AGM. We look
forward tointroducing her at the AGM. All other Directors of the Company
will stand for re-election to the Board in accordance with the UK Corporate
Governance Code.

At this AGM, as noted above, we are presenting our new Remuneration
Policy foryour approval. The new Policy reflects comments we have
received following an extensive shareholder consultation process. Thereis
adetailedreport onthis process and the significant changes made to the
new Policyincludedin the Report from the Remuneration Committee
Chairman onpages 81to 83 of the annual report. We look forward to
receiving your support on this resolution and the other remuneration
related resolutions.

EXPLANATORY NOTES

Anexplanation of eachresolutionis set out on pages 6 to 9 of this
document.
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VOTING

Yourvoteisimportant to us. If youwould like to vote on the resolutions
inthe Notice but cannot attend the meeting then you can do thisinone
of twoways:

1. Registeryourvote electronically by logging onto www.sharevote.co.uk;
or

2. Complete andreturn the enclosed proxy form. To ensure your vote
isrecorded please make sureitis received by our share registrar,
EquinitiLimited, nolater than10.00amon 29 April 2019.

Submitting the form of proxy willnot prevent you from attending and voting
atthe meetingitself.

RECOMMENDATION

The Directors unanimously consider that the proposed resolutions are
inthe bestinterests of the Company and its shareholders as awhole and
recommend you to give them your support by voting in favour of all the
resolutions, as each Directorintends to inrespect of their own beneficial
shareholdings.

The Directors and ook forward to your participationin the AGM and thank
you foryour continued support.

Yours faithfully,

ANDREW SUKAWATY
Chairman
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NOTICE OF ANNUAL GENERAL MEETING

Noticeis hereby given that the Annual General Meeting (“AGM”) of
Inmarsat plc (the “Company”) willbe held at 99 City Road, London, ECTY
TAX at10.00amon1May 2019 to consider, and if thought fit, approve the
following resolutions:

Allresolutions willbe proposed as ordinary resolutions, save for resolutions
23to 27 (inclusive) whichwill be proposed as special resolutions.

ORDINARY RESOLUTIONS

RESOLUTION 1: RECEIPT OF THE 2018 ANNUAL REPORT

Toreceive the Company’s annual reports and accounts for the financial
yearended 31 December 2018.

RESOLUTION 2: ANNUAL REPORT ON REMUNERATION

To approve the Directors’ Remuneration Report (excluding the Directors’
Remuneration Policy, set out onpages 90 to 101 of the Directors’
Remuneration Report), as set outin the Company’s annual reports and
accounts for the financialyear ended 31 December 2018.

RESOLUTION 3: DIRECTORS’ REMUNERATION POLICY

Toapprove the Directors”Remuneration Policy as set out on pages 84 to
89 of the Directors’ Remuneration Report, which will take effect from the
conclusionofthe AGMon1May 2019.

RESOLUTION 4: AMENDMENT TO THE INMARSAT PLC
EXECUTIVE SHARE PLAN

To approve the amendment to the Inmarsat plc Executive Share Plan
explained on page 6 of this Notice and authorise the Board to do all
actsand things whichit considers necessary or desirable to carry the
sameinto effect.

RESOLUTION 5: FINAL DIVIDEND

Todeclare afinaldividend for the financial year ended 31 December 2018
of12 cents (USS) per ordinary share recommended by the Directors and
payable to allordinary shareholders on theregister at the close of business
on 23 April2019.

RESOLUTION 6:
Toelect Tracy Clarke as aDirector.

RESOLUTIONS 7:
Tore-elect Tony Bates as a Director.

RESOLUTION 8:
Tore-elect Simon Baxas aDirector.

RESOLUTION 9:
Tore-electSirBryan Carsberg as a Director.

RESOLUTION10:
Tore-elect Warren Finegold as a Director.

RESOLUTION 11:
Tore-electRtd. General C. Robert Kehler as a Director.

RESOLUTION 12:
Toelect Phillipa McCrostie as a Director.

RESOLUTION 13:
Tore-elect Janice Obuchowskias aDirector.

RESOLUTION 14:
Tore-electRupert Pearce as aDirector.

RESOLUTION 15:
Tore-elect Dr Abe Peled as aDirector.

RESOLUTION 16:
Tore-electRobert Ruijter as a Director.

RESOLUTION 17:
Tore-elect Andrew Sukawaty as a Director.

RESOLUTIONS 18:
Tore-elect DrHamadoun Touré as a Director.

RESOLUTION 19: RE-APPOINTMENT OF AUDITOR

Tore-appoint Deloitte LLP as Auditor to hold office from the conclusion
of the AGMon1May 2019 until the conclusion of the next AGM at which
accounts arelaid before the Company.

RESOLUTION 20: REMUNERATION OF THE AUDITOR

To authorise the Audit Committee (for and on behalf of the Board of
Directors) to determine the Auditor’s remuneration.

RESOLUTION 21: AUTHORITY TO MAKE POLITICAL
DONATIONS

THAT, in accordance with sections 366 and 367 of the Companies Act
2006 (the “Act”), the Company s, and allcompanies that are, at any time
during the period for which this resolution has effect, subsidiaries of the
Company asdefinedin the Act are, authorisedin aggregate to:

a) make politicaldonations to political parties orindependent electoral
candidates, not exceeding £100,000in total;

b) make political donations to political organisations other than political
parties not exceeding £100,000 in total; and

c) toincurpoliticalexpenditure not exceeding £100,000in total,

ineach case from the conclusion of the AGM on 1May 2019 until the
endofthe next AGM of the Company (or if earlier, until the close of
business on 30 June 2020).Inany event, the aggregate amount of
political donations and political expenditure made or incurred under
this authority shallnot exceed £100,000

22/03/2019 13:07
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NOTICE OF ANNUAL GENERAL MEETING
CONTINUED

RESOLUTION 22: AUTHORITY TO ALLOT SHARES

THAT, in substitution for all existing authorities, the Directors be generally
and unconditionally authorisedin accordance with section 551 of the Act
to exercise all the powers of the Company to allot sharesin the Company
or grantrights to subscribe for or to convert any security into sharesin
the Company:

a) uptoanaggregate nominalamountof€ 77,256; and

b) comprising equity securities (as definedin section 560(1) of the Act)
up to afurtheraggregate nominalamountof € 77,256 in connection
with an offer by way of arightsissue,

such authorities to apply until the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020) unless
previously renewed, varied or revoked by the Company in general meeting
but,ineach case, so that the Company may make offers and enterinto
agreements before the authority expires which would, or might, require
shares to be allotted orrights to subscribe for orto convert any security
into shares to be granted after the authority expires and the Directors may
allot shares or grantsuch rights under any such offer or agreement asiif the
authority had not expired. References in this resolution 22 to the nominal
amount of rights to subscribe for or to convert any security into shares
(includingwhere suchrights are referred to as equity securities as defined
insection 560(1) of the Act) are to the nominal amount of shares that may
be allotted pursuant to the rights.

Forthe purposes of thisresolution 22, “rights issue” means an offer to:

i) ordinary shareholdersin proportion (as nearly as may be practicable)
to their existing holdings; and

i) holders of other equity securities, asrequired by the rights of those
securities or, subject to suchrights, as the Directors otherwise
considernecessary,

to subscribe for further securities by means of the issue of arenounceable
letter (or other negotiable document) which may be traded for a period
before payment for the securities is due, including an offer to which the
Directors may impose any limits or restrictions or make any other
arrangementswhich they consider necessary or appropriate to dealwith
treasury shares, fractional entitlements, record dates, legal, requlatory or

practical problemsin, orunder the laws of, any territory or any other matter.

EC1046098_Inmarsat_Nom.indd 4

SPECIALRESOLUTIONS

RESOLUTION 23: AUTHORITY TO DISAPPLY PRE-EMPTION
RIGHTS —RIGHTS AND OTHER PRE-EMPTIVE ISSUES

THAT, in substitution for all existing authorities and subject to the passing
ofresolution 22, the Directors be generally empowered pursuant to
section 570 of the Act to allot equity securities (as definedin section
560(1) of the Act) for cash pursuant to the authority granted by resolution
22 and/or pursuant to section 573 of the Act to sell ordinary shares

held by the Company as treasury shares for cash, in each case free of
therestrictioninsection 561 of the Act, such authority to be limited:

a) totheallotmentofequity securities and/orsale of treasury shares for
cashinconnectionwith an offer of, or aninvitation to apply for, equity
securities (butin the case of an allotment pursuant to the authority
granted by paragraph (b) of resolution 22, such authority shall be
limited to the allotment of equity securitiesin connection with an
offerbyway ofarightsissue only):

i) toordinary shareholdersin proportion (as nearly as may be
practicable) to their existing holdings; and

ii) toholdersofotherequity securities, asrequired by therights
of those securities or, subject to suchrights, as the Directors
otherwise consider necessary,

andso that the Directors may impose any limits or restrictions or make
any other arrangements which they consider necessary or appropriate
todealwith treasury shares, fractional entitlements, record dates,
legal, regulatory or practical problemsin, or under the laws of, any
territory or any other matter; and

b) totheallotmentof equity securities pursuant to the authority granted
by paragraph (a) of resolution 22 and/or sale of treasury shares for
cash (ineach case otherwise thanin the circumstances setoutin
paragraph (a) of thisresolution 23) up to anominal amount of € 11,590
(calculated, inthe case of equity securities which are rights to subscribe
for, orto convert securities into, ordinary shares by reference to the
aggregate nominalamount of relevant shares which may be allotted
pursuant to suchrights),

such authority to apply until the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020)
unless previously renewed, varied or revoked by the Companyin
general meeting but, ineach case, so that the Company may make
offers and enterinto agreements before the authority expires which
would, or might, require equity securities to be allotted (and/or
treasury shares to be sold) after the authority expires and the
Directors may allot equity securities (and/or sell treasury shares)
under any such offer oragreementasif the authority had not expired.

For the purpose of this resolution 23, “rightsissue” has the same meaning
asinresolution 22 above.
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RESOLUTION 24: AUTHORITY TO DISAPPLY PRE-EMPTION
RIGHTS — FINANCING AND SPECIAL CAPITAL INVESTMENT

THAT, in addition to any authority granted under resolution 23, and subject
tothe passing of resolution 22, the Directors be generally empowered
pursuanttosection 570 of the Act to allot equity securities (as defined in
section 560(1) of the Act) for cash pursuant to the authority granted by
resolution 22 and/or pursuant to section 573 of the Act to sell ordinary
shares held by the Company as treasury shares for cash, ineach case free
of therestrictionin section 561 0f the Act, such authority to be:

a) limitedtothe allotment of equity securities and/or sale of treasury
shares for cash up to an aggregate nominalamount of €11,590
(calculated, inthe case of equity securities which are rights to
subscribe for, or to convert securitiesinto, ordinary shares by
reference to the aggregate nominalamount of relevant shares
which may be allotted pursuant to suchrights); and

b) usedonlyforthe purposes of financing (or refinancing, if the authority
is to be used within sixmonths after the original transaction) a
transactionwhich the Directors of the Company determine to be
anacquisition or other capitalinvestment of akind contemplated
by the Statement of Principles on Disapplying Pre-Emption Rights
most recently published by the Pre-Emption Group prior to the date
of this Notice,

such authority to apply until the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020) unless
previously renewed, varied or revoked by the Company in general meeting
but,ineach case, so that the Company may make offers and enterinto
agreements before the authority expires which would, or might, require
equity securities to be allotted (and/or treasury shares to be sold) after
the authority expires and the Directors of the Company may allot equity
securities (and/or sell treasury shares) under any such offer or agreement
asifthe authority conferred hereby had not expired.

RESOLUTION 25: AUTHORITY TO PURCHASE OWN SHARES

THAT, the Company be generally and unconditionally authorised for the
purposes of section 701 of the Act to make one or more market purchases
(within the meaning of section 693(4) of the Act) of ordinary shares of
€0.0005in the capital of the Company (“ordinary shares”) provided that:

a) themaximum number of ordinary shares which may be purchasedis
44,040,158 representing approximately 9.5 per cent of theissued
ordinary share capital;

b) theminimum price (excluding expenses) payable for each ordinary
shareis €0.0005;

c) themaximum price (excluding expenses) which may be paid foreach
ordinary shareis the higher of:

i) anamountequalto105 percentof the average of the middle
market quotations for an ordinary share as derived from the
London Stock Exchange Daily Official List for the five business
days prior to the day the purchase is made; and

ii) thevalue ofanordinary share calculated on the basis of the higher
of the price of the lastindependent trade and the highest current
independent bid for an ordinary share on the trading venue where
the purchaseis carried out;

d) thisauthority will expire at the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020)
save that the Company may, before such expiry, enterinto a contract
forthe purchase of ordinary shares which would or might be completed
wholly orinpart after such expiry and the Company may purchase
ordinary shares pursuant to any such contract as if the authority had
not expired.

RESOLUTION 26: ARTICLE AMENDMENT
THAT the Articles of Association of the Company be amended as follows:

(a) by deleting the present Article 83 (A) and by adopting new Article 83 (A)
namely:

83 Directors’ fees

(A) Unless otherwise decided by the Company by ordinary resolution, the
Company shall pay to the Directors (but not alternate Directors) for their
services as Directors such amount of aggregate fees as the Board decides
(not exceeding £1,100,000 per annum or suchlargeramount as the
Company may by ordinary resolution decide). The aggregate fees shall be
divided among the Directors in such proportions as the board decides or,
ifnodecisionis made, equally. A fee payable to a Director pursuant to this
articleis distinct from any salary, remuneration or other amount payable
to himpursuant to other provisions of the articles or otherwise and accrues
fromday to day.

RESOLUTION 27: NOTICE OF GENERAL MEETINGS

THAT ageneral meeting of the Company (not being an AGM) may be called
onnotlessthan 14 clear days’ notice (excluding any part of a day thatis not
aworking day).

BY ORDER OF THEBOARD

O Hmmna k
ALISON HORROCKS FCIS

Chief Corporate Affairs Officer
and Company Secretary

27March 2019

Registered Office:
99 City Road
London ECTY1AX

22/03/2019 13:07



6 Inmarsat plc | Notice of 2019 Annual General Meeting

EXPLANATORY NOTES

The explanatory notes that follow form part of the notice of the AGM on
1May 2019 and provide importantinformation regarding the items of
business to be considered at the AGM.

Resolutions 1to 22 (inclusive) are proposed as ordinary resolutions. This
means that foreach of these resolutions to be passed, more than half of
thevotes cast must bein favour of the resolution. Resolutions 23to 27
(inclusive) are proposed as special resolutions. This means that for each
of theseresolutions to be passed, at least three quarters of the votes cast
must beinfavour of the resolution.

ORDINARY RESOLUTIONS

RESOLUTION 1: RECEIPT OF THE 2018 ANNUAL REPORT

The Directors are underlegal obligations to lay before the Company
annual reports and accounts of the Company, comprising the Directors’
Report, the strategicreport, the audited financial statements and the
independent auditor’sreport annually at a general meeting.

Resolution 1seeks shareholder approval of the Company’s annual reports
and accounts for the financial year ended 31 December 2018 (the “2018
Annual Report”).

RESOLUTION 2: ANNUAL REPORT ON REMUNERATION

The AnnualReportonRemunerationis set out onpages 90 to 101 of the
2018 Annual Report (“Remuneration Report”). The Remuneration Report
(otherthan the Remuneration Policy, which can be found on pages 84
to 89 of the 2018 Annual Report (“Remuneration Policy”)) is subject
toanannual advisory vote by shareholders to approve the Directors’
remuneration for the financial year ended 31 December 2018 and
resolution 2 seeks this advisory vote. Given that the voteis advisory,
the Directors’ entitlement to remunerationis not conditional on the
resolution being passed. The Remuneration Report reflects details of
discretion exercised by the Remuneration Committee to significantly
reduce the 2018 remuneration outturn for the Executive Directors
andincludes changes to remuneration for 2019 based on the new
Remuneration Policy beingimplemented. The Remuneration Policy

is dealtwith below.

RESOLUTION 3: DIRECTORS’ REMUNERATION POLICY

Resolution 3 seeks shareholder approval of a new Remuneration Policy.
The Remuneration Policy sets out how the Company proposes to pay
Directors, including all elements of remuneration to which a Director will
be entitled and how that remuneration supports the Company’s long-term
strategy and performance. Under current legislation, the Companyis
under an obligation to put the Remuneration Policy to abinding vote

of shareholders at least every three years. The Company is asking
shareholders to approve a new Remuneration Policy at the AGM on

1May 2019, as amajority of shareholders voted against the resolution

to approve theremunerationreport at the 2018 AGM. As notedin the
Chairman’s letter on page 2 and the Remuneration Committee Chairman’s
letter of pages 81to 83 of the 2018 Annual Report, the new Remuneration
Policy reflects comments and input from an extensive shareholder
consultation exercise resulting in significant changes to the new
Remuneration Policy presented for shareholder approval. Once the
Remuneration Policy has been approved, the Company may not make a
remuneration payment or payment forloss of office to a Director or former
Director of the Company unless that paymentis consistent with the
approved Remuneration Policy, or has otherwise been approved by a
shareholderresolution. Asnoted above, the Remuneration Policy can

be found onpages 84 to 89 of the 2018 Annual Report. The directors’
remuneration policy will next be submitted to shareholders no later than
the AGMin2022.

EC1046098_Inmarsat_Nom.indd 6

RESOLUTION 4: AMENDMENT TO THE INMARSAT PLC
EXECUTIVE SHARE PLAN

Thisresolution seeks shareholder approval to amend the Inmarsat plc
Executive Share Plan by increasing the individual annual limit for
performance share awards. The proposalis toincrease thelimit so that
the maximum annual total market value of performance share awards that
may be granted to a participant during any calendar yearis 250% of base
salaryinstead of the current 200%.

The changeis proposed following extensive consultation with the
Company’s shareholders as part of the discussion on the new Directors’
Remuneration Policy being put to shareholders for approval at the AGM.
The changeis designed to move the proportion of incentive pay to
long-termrather than short-term as more fully detailed in the Remuneration
Policy setout onpages 84 to 89 of the 2018 Annual Report.

RESOLUTION 5: FINAL DIVIDEND

The Directorsrecommend a final dividend of 12 cents (USS) per ordinary
share. Resolution 5 seeks shareholder approval for this final dividend,
which, if approved, will be paid on 30 May 2019 to shareholders whose
names are on the shareregister at the close of business on 23 April 2019.

Shareholders can choose toreceive dividends in cash or receive additional
shares through the scrip dividend arrangements. Cash dividend payments
willbe madeinpounds sterling. The exchange rate willbe based on the
WMReuters GBP/USD 9am fix (London time) four business days prior to
the date of announcement of the scrip reference price.

RESOLUTION 6: TO ELECT TRACY CLARKE AS ADIRECTOR

The Company’s Articles of Association require any Director newly
appointed to the Board to retire at the first AGM after the appointment.
Tracy Clarke was appointed to the Board on 1 February 2019 and therefore
willretire atthe AGM on1May 2019 and stand for election by the
shareholders for the first time following her appointment (such election
to take effect, ifapproved, from the end of the AGM on 1 May 2019).

Tracy brings awealth of globalmanagement experience, workingin
emerging markets, plus her previous Board experience and Remuneration
Committee knowledge whichwillenhance our capabilities as a Board.

The Directors are satisfied that Tracy has the appropriate balance of skills,
experience, independence and knowledge of the Company to enable
her to discharge the duties and responsibilities of a Director effectively.

The Directors consider Tracy isindependentin character and judgement
and that there are norelationships or circumstances likely to affect (or
appear to affect) her judgment. Accordingly the Directors unanimously
recommend her election.

Her biography can be found on page 63 of the 2018 Annual Report.

RESOLUTIONS 7 —18: RE-ELECTIONS OF DIRECTORS

Inaccordance with the UK Corporate Governance Code andinline with
previous years, all Directors will stand for re-appointment by shareholders
atthe AGM this year.

Asat the date of the AGM, Sir Bryan Carsberg willhave served asa
Non-Executive Director of the Company sinceits IPOin 2005 andJanice
Obuchowskiwillhave served as a Non-Executive Director of the Company
since May 2009. The Board acknowledges that under the UK Corporate
Governance Codeit should determine whether service of more than nine
years from the date of first appointment of eachindividual affects their
effectiveness andindependence. The Nominations Committee and Board
consider thatboth Sir Bryan Carsberg and Janice Obuchowski continue to
bevaluable and effective Board members and recommends Sir Bryan
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Carsberg forre-appointment as a non-independent Non-Executive
Director andJanice Obuchowski for re-appointment as anindependent
Non-Executive Director.

The Directors are satisfied that each of the Directors proposed for
re-appointment has the appropriate balance of skills, experience,
independence and knowledge of the Company to enable him or her
todischarge the duties and responsibilities of a Director effectively.

Following a formal performance evaluation conducted during the year,
the Directors consider that each director proposed for re-appointment
continues to contribute effectively and to demonstrate commitment to
therole. The Directors consider each of the Non-Executive Directors
proposed forre-appointmentisindependentin character and judgement
and that there are norelationships or circumstances likely to affect

(or appear to affect) his or herjudgement. Although Sir Bryanis proposed
forre-appointmentas anon-independent Director, the Board believes he
continues to exercise independent judgement. Accordingly the Directors
unanimously recommend the re-appointment of all Directors.

Each Director’s biography can be found on pages 62 to 64 (inclusive) of
the 2018 Annual Report.

RESOLUTIONS 19 — 20: RE-APPOINTMENT AND
REMUNERATION OF AUDITOR

Atevery generalmeeting at which accounts are laid before the Company
and presented to shareholders, the Company is required to appoint
auditors to serve from the end of the meeting until the end of the next such
meeting.In addition, the Company undertook a competitive tender
process for the 2016 financial year audit. Deloitte LLP was re-appointed as
aresult of the tender process. Deloitte LLP hasindicated thatitis willing to
continue as the Company’s Auditor for a furtheryear. The Audit Committee
(onbehalf of the Board) has reviewed the effectiveness of Deloitte LLP and
the effectiveness of Deloitte LLP’s audit processes and recommends its
re-appointment.

Accordingly, resolution19, on the Audit Committee’s recommendation,
seeks shareholder approval for the re-appointment of Deloitte LLP as the
Company’s Auditor to hold office from the end of the AGM on 1 May 2019
until the end of the Company’s next AGM.

Resolution 20 seeks shareholder approval for the Audit Committee
(forand onbehalf of the Directors) to be authorised to determine the
remuneration of the Auditor, Deloitte LLP.

RESOLUTION 21: AUTHORITY TO MAKE POLITICAL
DONATIONS

Resolution 21 concerns Part 14 of the Act which provides that political
donations made by a company to political parties, other political
organisations andindependent election candidates or political expenditure
incurred by a company must be authorisedin advance by shareholders.

Itisthe Company’s policy not to make donations to, or incur expenditure
on behalf of, political parties, other political organisations orindependent
election candidates and the Directors have no intention of changing this
policy. However, the Directors recognise that occasions arise where it may
beinthe bestinterests of the shareholders for the Company to be able,

if appropriate, to participate in public debate and opinion forming on
matterswhich affectits business. As aresult of the wide definitionsin the Act,
normal expenditure (such as expenditure on organisations concerned with
matters of public policy, law reform and representation of the business
community) and business activities (such as communicating with the
Government and political parties atlocal, national and European level)
might be construed as political expenditure or as a donation to a political
party or other political organisation and fall within the restrictions of the Act.

Atthe 2018 AGM there were significant votes against the resolution to make
politicaldonations andinresponse to this we will be reducing the aggregate
limits from £200,000 to £100,000.

Inconsideration of the above, resolution 21 seeks shareholder approval

of political donations and expenditures, although this resolution does not
purport to authorise any particular donation or expenditure; the resolution
isexpressedin general terms asrequired by the Actandisintended to
authorise normaldonations and expenditure.

ITapproved, resolution 21 will allow the Company andits subsidiaries
tomake donations to political parties, other political organisations and
independent election candidates and to incur political expenditure (as
definedinthe Act) up to an aggregate limit of £100,000 in the period from
the conclusion of the AGMon1May 2019 until the conclusion of the next
AGM of the Company (orif earlier, until close of business on 30 June 2020)
whilst avoiding, because of the uncertainty over the definitions usedin
the Act, inadvertent or technicalinfringement of the Act. Any political
donation made or political expenditure incurred whichis in excess of
£2,000willbedisclosed inthe Company’s annual report for nextyear,
asrequired by the Act.

The authority willnot be used to make political donations within the normal
meaning of that expression.

RESOLUTION 22: AUTHORITY TO ALLOT SHARES

Resolution 22 seeks shareholder approval to renew the Directors’
authority to allot shares.

Thelnvestment Association share capital management guidelines on
Directors”authority to allot shares state thatits members will permit, and
treat as routine, resolutions seeking authority to allot shares representing
up to two thirds of the Company’sissued share capital. The guidelines
provide that any routine authority to allot shares representing in excess
of one third of the Company’sissued share capital should only be used to
allot shares pursuant to a fully pre-emptive rights issue.

Inaccordance with these guidelines, the Directors seek shareholders’
authority to allot sharesin the capital of the Company up to a maximum
nominalamount of €£154,511, representing the Investment Association’s
guidelines limit of approximately two thirds of the Company’sissued
ordinary share capitalas at 25March 2019 (the latest practicable date
prior to publication of the Notice). Of thisamount, £77,256 (representing
approximately one third of the Company’sissued ordinary share capital)
canonly be allotted pursuant to arightsissue.

Itis the Company’s policy to seek renewal of these authorities annually and
the authorities sought under paragraphs (a) and (b) of resolution 22 will
expire at the end of the Company’s next AGM or, if earlier, 30 June 2020.

Asatclose of businesson 25March 2019, being the latest practicable date
prior to the publication of this document, the Company did not hold any
treasury shares.

TheDirectors have no presentintention to exercise the authority
conferred by thisresolution. However, the Directors considerit appropriate
tomaintain the flexibility that this authority provides to respond to market
developments and to enable allotments to take place to finance business
opportunities as they arise.

22/03/2019 13:07



8 Inmarsat plc | Notice of 2019 Annual General Meeting

EXPLANATORY NOTES
CONTINUED

SPECIALRESOLUTIONS

RESOLUTION 23: AUTHORITY TO DISAPPLY PRE-EMPTION
RIGHTS —RIGHTS AND OTHER PRE-EMPTIVE ISSUES

The Act provides that existing shareholders have aright to have first
refusalon theissue of new shares or other equity securities, or on the sale
of treasury shares, for cash by the Company (other thanin connection
with an employee share scheme) (“pre-emptionrights”). The Act provides
that shareholder pre-emptionrights can only be disapplied by a

special resolution of shareholders at a general meeting of the Company.
The Directors have no presentintention to exercise the authority
conferred by resolution 23, whichis being proposed as a specialresolution
and the effect of the resolution would be to enable the shareholders to
waive their pre-emptionrights. However, the Directors considerit desirable
to have the maximum flexibility permitted by corporate governance
guidelines torespond to market developments and to enable allotments
to take place to finance business opportunities without making a
pre-emptive offer to existing shareholders.

Assuch,andinlinewith section 570 of the Act, certainrequirements of
the Listing Rules, andin keeping with industry best practice and guidance
ofinvestorbodies, such as the Investment Association, PLSA and PIRC,
the Directors are seeking authority from the shareholders by special
resolution toissue equity securities forrightissues and other pre-emptive
issues and/orto selltreasury shares non-preemptively for cash:

a) uptoanominalamountof £154,511, representing approximately
two thirds of the Company’sissued ordinary share capital, to existing
shareholders onapre-emptive basis. However, unless the shares
areallotted pursuant to arightsissue (rather than an open offer), the
Directors may only allot shares up to anominalamount of €77,256,
(representing approximately one third of the Company’sissued
ordinary share capital) (in each case, subject to any limits, restrictions
orarrangements, such as for fractional entitlements and overseas
shareholders, as the Directors consider necessary or appropriate);
and/or

b) otherwiseuptoanominalvalue of €£11,590, equivalent to
approximately 5 per cent of the totalissued ordinary share capital of
the Company asat 25 March 2019, being the latest practicable date
prior to the publication of this document.

This authority will apply until the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020 ) unless
previously renewed, varied or revoked by the Company in general meeting.
TheDirectorsintendto adhere to the provisionsin the

Pre-Emption Group’s Statement of Principles (as updatedinMarch 2015)
(the “Statement of Principles”) and confirm that they do notintend to issue
shares for cash on anon-pre-emptive basis pursuant to the authority in
resolution 23 either:

a) inexcessof5percentofthe Company’'sissued ordinary share capital
(excluding treasury shares); or

b) inexcessof7.5percentofthe Company’sissuedordinary share capital
(excluding treasury shares) in any rolling three-year period,

other than to existing shareholders, save as permitted in connection with
the transactions described above, unless the shareholders have been
notified and consulted in advance. Adherence to the Statement of
Principles would not preclude issuances under the authority sought under
resolution 24.
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The Directorshave no presentintention to exercise the authority
conferred by this resolution.

Resolution 23 complies with the Investment Association’s share capital
management guidelines and follows the templateissued by the
Pre-Emption GroupinMay 2016.

RESOLUTION 24: AUTHORITY TO DISAPPLY PRE-EMPTION
RIGHTS — FINANCING AND SPECIAL CAPITAL INVESTMENT

To allow the Company to finance expansion opportunities as and when
they arise, the Directors are seeking additional authorities toissue equity
securities non-preemptively for cash. The authority is sought by special
resolution of the shareholders andisin addition to that soughtin
resolution 23.The authority willbe limited to a maximum nominal amount
of €11,590 which represents approximately 5 per cent of the nominal value
of the ordinary share capital of the Company inissue as at 25 March 2019,
being the latest practicable date prior to the publication of this document.
This authority willapply until the conclusion of the next AGM of the
Company (or, if earlier, until the close of business on 30 June 2020) unless
previously renewed, varied or revoked by the Company in general meeting.

The Directors confirm that this excess authority willbe used onlyin
connectionwith the financing (orrefinancing, if the authority is to be

used within sixmonths after the original transaction) of an acquisition or
specified capitalinvestmentwhichis announced contemporaneously with
theissue orwhich has taken placein the preceding six-month period and
is disclosed in the announcement of the allotment.

In addition, the Directorsintend to adhere to the provisions in the Statement
of Principles and confirm that they do notintend toissue shares for cash on
anon-pre-emptive basis pursuant to the authority inresolution 23 either:

a) inexcessof5percentof the Company’sissued ordinary share capital
(excluding treasury shares); or

b) inexcessof7.5percentofthe Company’sissuedordinary share capital
(excluding treasury shares) in any rolling three-year period,

other than to existing shareholders, save as permittedin connection

with anacquisition or specified capitalinvestment as described above,
unless shareholders have been notified and consultedin advance.
Adherence to the Pre-Emption Group’s Statement of Principles would not
preclude issuances under the authority sought underresolution 24.

Resolution 24 complies with the Investment Association’s share capital
management guidelines and follows the templateissued by the
Pre-Emption GroupinMay 2016.

RESOLUTION 25: AUTHORITY TO PURCHASE OWN SHARES

Resolution 25 seeks shareholder approval to authorise the Company to
make market purchases of its own ordinary shares and is proposed as a
specialresolution. If passed, the resolution gives authority for the Company
topurchase upto 44,040,158 ofits ordinary shares, representing
approximately 9.5 per cent of the Company’sissued ordinary share capital
asat25March 2019, being the last practicable date before publication of
thisdocument.

Theresolution, whichis aspecialresolution, specifies the minimum and
maximum prices which may be paid for any ordinary shares purchased
under this authority. The authority will expire on the earlier of 30 June 2020
oratthe Company’snext AGM.
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The Directorsdo not currently have any intention of exercising the
authority granted by thisresolution. The Directors will only exercise the
authority to purchase ordinary shares where, after careful consideration
(takinginto account market conditions, other investment opportunities,
appropriate gearinglevels and the overall financial position of the
Company), the Directors consider that such purchases willbe in the best
interests of shareholders generally and will resultin anincrease in earnings
perordinary share.

The Directorsintend that any shares purchased in the market under this
authority willbe cancelled or held as treasury shares, which may then be
cancelled, sold for cash orused to meet the Company’s obligations under
its share schemes. Whilstheldin treasury, the shares are not entitled to
receive any dividends and have no voting rights. The Directors believe that
itisappropriate for the Company to have the option to holdits own shares
intreasury and that doing so enables the Company to sell the shares
quickly and cost effectively or use them to satisfy awards under the
Company’s employee share schemes and provides the Company with
additionalflexibility in the management of its capital base. The Directors
willhave regard to investor group guidelines which may bein force at the
time of any such purchase, holding or re-sale of shares held in treasury.

0On25March 2019, the totalnumber of options to subscribe for ordinary
sharesinthe Company amounted to 9,495,513. Thisrepresented 2.05 per
centofthe Company‘sissued ordinary share capital on that date. If this
authority to purchase shares was exercised in full the options would
represent 2.26 per cent of theissued ordinary share capital as at 25 March
2019.The Company does not have any outstanding share warrants.

RESOLUTION 26: ARTICLE AMENDMENT

The aggregate fees that can be paid to Non-Executive Directors cannot
exceed the amount authorised in the articles of the Company. The number
ofnon-executive directors has increased to support succession planning,
and the number therefore of fees payable have increased. We therefore
wish to amend Article 83Ain the Articles of Association toincrease the
level of fees which can be paid to our non-executive directors from
£1,000,000t0 £1,100,000.

RESOLUTION 27: NOTICE OF GENERAL MEETINGS

Inaccordance with the Act, the notice period for general meetings
(otherthan AGMs) is 21 cleardays unless a shorter notice periodis
approved by shareholders by a special resolution.

The Company would like to preserveits ability to call general meetings
(otherthanan AGM) onless than 21 clear days’ notice. The Company
confirms that the shorter notice would not be used as a matter of routine
but only where the flexibility is merited by the nature of the business of the
meeting andis thought to bein the interests of shareholders as awhole.

The Company further confirms that, in accordance with the Act, the
Company shall continue to offer the facility formembers to vote by
electronic means.

Resolution 27 seeks such approval. Should this resolution be approved
itwillbe valid until the end of the next AGM. This is the same authority that
was sought and granted at last year’s AGM.
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NOTES

1. Inmarsatplc (the “Company”)intends to calla pollonall the
resolutions at the Annual general Meeting (“AGM”).

2. Tobeentitledtoattend and vote at the AGM, shareholders must be
registeredin theregister of shareholders of the Company by 6.30pm
on 29 April 2019 (or, if the AGMis adjourned, at 6.30pm on the date
thatistwo days prior to the adjourned AGM, excluding any day whichis
not aworking day). Changes to entries on the register of shareholders
after therelevant deadline shallbe disregarded in determining the
rights of any person to attend or vote (and the number of votes they
may cast) at the AGM or adjourned AGM.

3. Ashareholderentitled to attend and vote at the AGM is entitled to
appoint a proxy to exercise all or any of his rights to attend, speak and
vote on his behalf. A proxy need not be a shareholder of the Company
but must attend the AGMin person to represent the shareholder.
Aproxy formis enclosed with this Notice. The completion of a proxy
formwill not preclude aholder of ordinary sharesin the Company from
attending andvotinginperson at the AGM.

4. Asanalternative to completing ahard copy proxy form, ashareholder

canappoint a proxy or proxies electronically by visiting www.sharevote.

co.uk.Shareholderswillneed their Voting ID, Task ID and Shareholder
Reference Number (thisis the series of numbers printed under their
name on the proxy form). Alternatively, if a shareholder has already
registered with Equiniti Limited’s online portfolio service, Shareview,
they can submit a proxy form at www.shareview.co.uk. Fullinstructions
are given on both websites. To be valid, your proxy appointment(s) and
instructions should reach Equiniti Limited no later than10.00amon
29 April 2019. Any electronic communication sent by a shareholder
tothe Company or theregistrar that s found to contain a computer
viruswillnot be accepted.

5. Youcanappoint the Chairman of the meeting or anyone else to be
your proxy at the AGM. You can also, if you wish, appoint more than
one proxy provided that each proxy is appointed to exercise the rights
attachedto different shares held by you.

> Toappoint more than one proxy, you should photocopy the proxy
form.Pleaseindicate the number of shares in relation towhich you
authorise themto act as your proxy. Please also indicate by marking
the box on the proxy formif the proxy instructionis one of multiple
instructions being given.

> Where aproxy form does not state the number of shares to which it
applies, the proxy is deemed to have been appointedinrelation to
the totalnumber of sharesregistered in the name of the appointing
shareholder.

> Where a proxy form does not state the number of shares to which it
applies butis one of multiple instructions or where the aggregate
number of shares exceeds a shareholder’s entire holding, then the
totalnumber of sharesregistered in the name of the appointing
shareholderwill be apportioned prorata.

6. Theproxy formgivesyour proxy or proxies full rights to attend, speak
andvote. If youwish torestrict therights of your proxies, please cross
outeitherorboth of the words ‘speak’ or ‘vote’ as you feel appropriate.

7. Inthecaseofacorporation orgovernment body, the proxy form must
be signed by apersonwhois authorised following a resolution of the
board or other governing body, or by authority whichis given under
seal orsigned by an officer duly authorised by the corporation or
government body. In accordance with the Companies Act 2006
(the “Act”), each suchrepresentative may exercise (on behalf of the
corporation or government body) the same powers as the corporation
orgovernmentbody could exercise ifit were anindividual shareholder
ofthe Company provided that where more than one corporate
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representativeis appointed, they do not exercise the powers in relation
tothe same shares. A designated corporate representative does not
need to be nominated.

Inthe case of jointholders, only the vote of the first shareholder listed
ontheregister of shareholders, whetherin person or by proxy may be
counted by the Company.

Tobevalid, the proxy form, togetherwith any power of attorney or
otherauthority underwhichitis signed, must be lodged with the
Company’s Registrars, Equiniti Limited, at Aspect House, Spencer
Road, Lancing, West SussexBN99 6DA by no later than10.00amon
29 April2019.

. Ifyouhave appointed a proxy and attend the AGMin person and:

> vote onashow of hands, all proxy votes will be disregarded;

> voteonapollusingyour poll card, your vote in person will override
the proxy votes.

Ifyoudonotwish the proxy form to be seen by anyone, except the
Company and the Company’s Registrars, you should postitinan
envelope to the address shown on the proxy form.No stamp s required
for UK registered shareholders.

. Any person towhom this Noticeis sentwhois a person nominated

under section146 of the Act to enjoy information rights (a Nominated
Person) may, under an agreement between him/her and the
shareholder by whomhe/she was nominated, have aright to be
appointed (or to have someone else appointed) as a proxy for the
meeting.IfaNominated Person has no such proxy appointment right
ordoesnotwishtoexerciseit, he/she may, under any such agreement,
have aright to giveinstructions to the shareholder as to the exercise of
votingrights.

The statement of therights of shareholdersinrelation to the
appointment of proxies in this Notice does not apply to Nominated
Persons. Therightsinrelation to the appointment of proxies can only
be exercised by shareholders of the Company.

. Undersection 527 of the Act shareholders meeting the threshold

requirements set outin that sectionhave theright torequire the
Company to publish on awebsite a statement setting out any matter
relating to: (i) the audit of the Company’s accounts (including the
Auditor’sreport and the conduct of the audit) that are to be laid before
the meeting; or (i) any circumstance connected with an auditor of the
Company ceasing to hold office since the previous meeting at which
annualaccounts and reportswere laidin accordance with section 437
of the Act. The Company may not require the shareholders requesting
any suchwebsite publication to pay its expenses in complying with
sections 527 or 528 of the Act. Where the Company is required to
place astatement on awebsite under section 527 of the Act, it must
forward the statement to the Company’s auditor not later than the
timewhenitmakes the statement available on the website. The
business whichmay be dealt with at the meetingincludes any
statement that the Company has beenrequired under section 527 of
the Act to publish on a website.

. CREST shareholders who wish to appoint a proxy or proxies through

the CREST electronic proxy appointment service may do so for the
AGMtobeheldon1May 2019 and any adjournment(s) thereof by
using the procedures describedin the CREST Manual on the Euroclear
website (www.euroclear.com). CREST personal shareholders or other
CREST sponsored shareholders, and those CREST shareholders who
have appointed avoting service provider(s), should refer to their
CREST sponsororvoting service provider(s) who will be able to take
the appropriate action on their behalf.
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20.

21.

22.
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. Inorderforaproxy appointmentorinstruction made using the CREST

service tobevalid, the appropriate CREST message (a CREST Proxy
Instruction) must be properly authenticatedin accordance with
Euroclear UK € Ireland Limited's specifications and must contain the
informationrequired for suchinstructions, as describedin the CREST
Manual. The message, regardless of whether it constitutes the
appointment of a proxy oranamendment to the instruction giventoa
previously appointed proxy must, in order to be valid, be transmitted so
astobereceived by theissuer’'sagent (IDRA19) by 10.00amon 29 April
2019 (being the statutory deadline of 48 hours prior to the holding of
the AGM (excluding any part of aday thatis not aworking day)). For this
purpose, the time of receipt will be taken to be the time (as determined
by the timestamp applied to the message by the CREST Applications
Host) fromwhich theissuer’'s agentis able to retrieve the message by
enquiry to CRESTin the manner prescribed by CREST. After this time,
any change ofinstructions to proxies appointed through CREST should
be communicated to the appointee through other means.

. CRESTshareholders and, where applicable, their CREST sponsors

orvoting service provider(s), should note that Euroclear UK € Ireland
Limited does not make available special proceduresin CREST for
any particular messages. Normal system timings and limitations will
therefore apply inrelation to theinput of CREST Proxy Instructions.
Itis theresponsibility of the CREST shareholder concerned to take
(or,if the CREST shareholderis a CREST personal shareholder or
sponsored shareholder orhas appointed avoting service provider(s),
to procure that his CREST sponsor or voting service provider(s)
take(s)) such action as shallbe necessary to ensure that a message
is transmitted by means of the CREST system by any particular time.
Inthis connection, CREST shareholders and, where applicable,

their CREST sponsors or voting service provider(s) are referred,
inparticular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

. The Company may treat asinvalida CREST Proxy Instructionin the

circumstances set outin Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

. Anyshareholder attending the AGM has the right to ask questions.

The Company must cause to be answered any questionrelating to
the business being dealt with at the AGMwhichis put by a shareholder
attending the meeting, exceptin certain circumstances, including
ifitisundesirablein theinterests of the Company or the good order
ofthe AGMto answeritoriftodosowouldinvolve the disclosure of
confidentialinformation.

At 25 March 2019 (being the last practicable business day prior to
the printing of this Notice), the issued share capital of the Company
consistedof463,580,610 ordinary shares of €0.0005 each, carrying
onevote each. Therefore the total voting rightsin the Company as at
25March 2019 (being thelast practicable date before posting) were
463,580,610.

A copy of this Notice, and other information required by section 311A
of the Act can be found at www.inmarsat.com.

The followingdocuments willbe available forinspection during
business hours at the Company’s registered office on any weekday
(publicholidays excluded) and will also be available forinspection at
the place of the AGM for 15 minutes prior to and during the course of
the meeting:

(i) copiesofthe Executive Directors’ service contracts; and

(i) copiesofthe terms of appointment for the Non-Executive
Directors.

Inaddition, the followinginformationiis, or willbe, available on the
Company’s website (www.inmarsat.com):

(i) thecontentsofthis Notice of Meeting;

(ii) thetotalnumbers of sharesin the Companyinrespect of which
shareholders are entitled to exercise votingrights at the AGM;

(iii) the totalnumber of voting rights shareholders are entitled to
exercise at the AGM; and

(iv) ifapplicable, any shareholders’ statements, shareholders’
resolutions or shareholders” matters of business received by
the Company after the date of this Notice.

The AGMwill be held at the Company’s registered office, whichis situated at
99 City Road, London ECTY TAX. Amap showing the venue of the AGM s set
outbelow. Old Street s the closest tube station and you should take the
Subway 2 exit. Moorgate and Liverpool Street Stations are both within 10
minutes’ walking distance.

23.Theelectronic addresses providedin this Notice or any related
documentation (including the Chairman’s Letter and the Form of Proxy)
may not be used to communicate with the company for any purpose other
than those expressly stated.

DIRECTIONS

The AGMwillbe held at Inmarsat’s head office, which is situated
at 99 City Road, London ECTY 1AX.

Amap showing the venue of the AGMis set out below. Old Street
isthe closest tube station and you should take the Subway 2 exit.
Moorgate and Liverpool Street Stations are both within 10 minutes’
walking distance.
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