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Title of securities to be registered 

Amount
to be 

registered (1) 

Proposed
maximum 
offering 

price per share 

Proposed 
maximum 
aggregate 

offering price 

Amount of
registration 

fee (2) 

 

Ordinary shares, par value NIS 0.20 per share 50,000(3) $ 8.11 (4) $ 405,500 $ 22.63
 
Ordinary shares, par value NIS 0.20 per share 1,450,000(5) $ 3.535 (6) $ 5,125,750 $ 286.02
 
Ordinary shares, par value NIS 0.20 per share 90,000(7) $ 3.535 (6) $ 318,150 $ 17.75
 
Ordinary shares, par value NIS 0.20 per share 600,000(8) $ 4.00 (4) $ 2,400,000 $ 133.92
 
Ordinary shares, par value NIS 0.20 per share 310,000(9) $ 3.535 (6) $ 1,095,850 $ 61.15
 
Total 2,500,000 N/A $ 9,345,250 $ 521.47

(1) In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement also covers an indeterminate number of shares of the 
Registrant’s ordinary shares, par value NIS 0.20 per share (the “Ordinary Shares”) that may be offered or issued pursuant to the Gilat Satellite Networks Ltd. 2005 
Share Incentive Plan (the “2005 Plan”) and Gilat Satellite Networks Ltd. 2008 Share Incentive Plan (the “2008 Plan”) by reason of stock splits, stock dividends or 
similar transactions. 

(2) Calculated pursuant to Section 6(b) of the Securities Act of 1933, as amended, as follows: proposed maximum aggregate offering price multiplied by .0000558. 

(3) Issuable under performance options previously granted under the 2005 Plan. 

(4) Pursuant to Rule 457(c) and (h) under the Securities Act of 1933, as amended, in the case of Ordinary Shares purchasable upon exercise of outstanding options, 
the proposed maximum offering price is the exercise price provided for in the respective option grant. 

(5) Issuable under restricted share units previously awarded under the 2005 Plan. 

(6) Pursuant to Rule 457(h) and (c) under the Securities Act of 1933, as amended, the proposed maximum offering price per share is calculated based on the average 
of the daily high and low sale prices ($3.60 and $3.47) of the Ordinary Shares, as quoted on the NASDAQ Global Market on April 3, 2009. 

(7) Issuable under restricted share units previously awarded under the 2008 Plan. 

(8) Issuable under options previously granted under the 2008 Plan. 

(9) Issuable under options and other share incentive awards that may be granted in the future under the 2008 Plan. 



  

This Registration Statement shall become effective immediately upon filing as provided in Rule 462 under the Securities Act of 1933.  

Part II  
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. INCORPORATION OF DOCUMENTS BY REFERENCE  
        The following documents filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”) 
(Commission File No. 000-21218), are incorporated herein by reference:  

 

 

 
        In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, and all 
Reports on Form 6-K submitted to the Commission subsequent to the date hereof, to the extent that such Reports indicate that information therein is incorporated by 
reference into the Registrant’s Registration Statements on Form S-8, prior to the filing of a post-effective amendment which indicates that all securities offered have been 
sold or which deregisters all securities remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part of this 
Registration Statement from the date of filing of such documents.  

Item 4. DESCRIPTION OF SECURITIES  
        Not applicable.  

Item 5. INTEREST OF NAMED EXPERTS AND COUNSEL  
        Not applicable. 

Item 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS  
        Exculpation of Office Holders. Under the Israeli Companies Law, a company may not exempt an office holder from liability with respect to a breach of his fiduciary 
duty, but may, , if permitted by its articles of association, exempt in advance an office holder from his liability to the company, in whole or in part, with respect to a breach 
of his duty of care.  

        Indemnification of Office Holders. Pursuant to the Israeli Companies Law, a company may indemnify an office holder against a monetary liability imposed on him by 
a court, including in settlement or arbitration proceedings, and against reasonable legal expenses in a civil proceeding or in a criminal proceeding in which the office holder 
was found to be innocent or in which he was convicted of an offense which does not require proof of a criminal intent. The indemnification of an office holder must be 
expressly allowed in the articles of association, under which the company may (i) undertake in advance to indemnify its office holders with respect to categories of events 
that can be foreseen at the time of giving such undertaking and up to an amount determined by the board of directors to be reasonable under the circumstances, or (ii) 
provide indemnification retroactively at amounts deemed to be reasonable by the board of directors.  
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 (a) The Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 2008; 

 (b) The Registrant’s Reports of Foreign Private Issuer on Form 6-K submitted to the Commission on January 2, 2009, January 8, 2009, January 22, 2009, 
February 5, 2009 (two reports), February 9, 2009, February 13, 2009, February 17, 2009 (two reports), February 18, 2009, February 23, 2009, February 
24, 2009 and February 26, 2009 (two reports); and 

 (c) The description of the Registrant’s Ordinary Shares contained in the Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 
2008. 



  

        Insurance of Office Holders. A company may, if permitted by its articles of association, procure insurance for an office holder’s liability in consequence of an act 
performed in the scope of his office, in the following cases: (a) a breach of the duty of care of such office holder to the company or to another person, (b) a breach of the 
duty of loyalty, provided the office holder acted in good faith and had reasonable grounds to believe that such act would not be detrimental to the company, or (c) a 
monetary obligation imposed on the office holder for the benefit of another person.  

        Limitations on Exculpation, Insurance and Indemnification. A company may not indemnify an office holder against, nor enter into an insurance contract which would 
provide coverage for, nor exculpate an office holder from his liability to the company for, any monetary liability incurred as a result of any of the following:  

 

 

 

 
        In addition, under the Israeli Companies Law, exemption of, an undertaking to indemnify or indemnification of, and procurement of insurance coverage for, an office 
holder must be approved by the company’s audit committee and board of directors and, in the event that such office holder is a director or a controlling shareholder or a 
relative of the controlling shareholder, also by the company’s shareholders.  

        Our Articles of Association allow us to exempt any office holder to the maximum extent permitted by law, before or after the occurrence giving rise to such 
exemption. Our Articles of Association also provide that we may indemnify any office holder, to the maximum extent permitted by law, against any liabilities he or she 
may incur in such capacity, limited with respect (i) to the categories of events that can be foreseen in advance by our board of directors when authorizing such undertaking 
and (ii) to the amount of such indemnification as determined retroactively by our board of directors to be reasonable in the particular circumstances. Similarly, we may also 
agree to indemnify an office holder for past occurrences, whether or not we are obligated under any agreement to provide such indemnification. Our Articles of 
Association also allow us to procure insurance covering any past or present officer holder against any liability which he or she may incur in such capacity, to the maximum 
extent permitted by law. Such insurance may also cover the Company for indemnifying such office holder. We have obtained directors’ and officers’ liability insurance 
covering our officers and directors and those of our subsidiaries for certain claims. In addition, as of August 30, 2005, we have provided our directors and officers with 
letters providing them with indemnification to the fullest extent permitted under Israeli law.  

Item 7. EXEMPTION FROM REGISTRATION CLAIMED  
        Not applicable.  
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  a breach by the office holder of his duty of loyalty unless the office holder acted in good faith and had a reasonable basis to believe that the act would not 
prejudice the company; 

  a breach by the office holder of his duty of care if such breach was committed intentionally or recklessly;

  any act or omission done with the intent to derive an illegal personal gain; or

  any fine or penalty levied against the office holder as a result of a criminal offense.



  

Item 8. EXHIBITS.  

 

 

 

 

 

 

 

 
Item 9. UNDERTAKINGS  
    (a)        The undersigned Registrant hereby undertakes:  
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4.1 Memorandum of Association, as amended (previously filed as Exhibit 1.1 to the Registrant’s Form 20-F for the fiscal year ending December 31, 2000, 
and incorporated herein by reference) 

4.2 Articles of Association, as amended and restated (previously filed as Exhibit 1.2 to the Registrant’s Form 20-F for the fiscal year ending December 31, 
2008, and incorporated herein by reference) 

4.3 Gilat Satellite Networks Ltd. 2005 Share Incentive Plan (including the Israeli Sub-plan to the Gilat Satellite Networks Ltd. 2005 Share Incentive Plan) 

4.4 Gilat Satellite Networks Ltd. 2008 Share Incentive Plan (including the Israeli Sub-plan to the Gilat Satellite Networks Ltd. 2008 Share Incentive Plan) 

5 Opinion of Rachel Prishkolnik, Adv., VP General Counsel and Corporate Secretary 

23.1 Consent of Rachel Prishkolnik, Adv., VP General Counsel and Corporate Secretary (included in Exhibit 5) 

23.2 Consent of Kost Forer, Gabbay & Kasierer, a Member of Ernst & Young Global 

24 Power of Attorney (included as part of this Registration Statement) 

(1)        To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement: 

(i)        To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”); 

(ii)        To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective 
amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. 

(iii)        To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any 
material change to such information in this Registration Statement. 

         provided, however, that paragraphs (l)(i) and (l)(ii) above do not apply if the information required to be included in a post-effective amendment by those 
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange 
Act that are incorporated by reference in this Registration Statement. 

(2)        That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration 
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

(3)        To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the 
offering. 



  

    (b)        The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual 
report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in this Registration Statement shall be deemed to be a new registration 
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  

    (c)        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant 
to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed 
in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of 
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such 
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled 
by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities 
Act and will be governed by the final adjudication of such issue.  
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SIGNATURES  
        Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Petah 
Tikvah, Israel on April 7, 2009.  

 
7 

GILAT SATELLITE NETWORKS LTD. 
 
 
By: /s/ Amiram Levinberg 
—————————————— 
Amiram Levinberg 
Chairman of the Board of Directors 
and Chief Executive Officer



  

POWER OF ATTORNEY  
        KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Amiram Levinberg and Ari Krashin, and each 
of them severally, his true and lawful attorney-in-fact, and agent each with power to act with or without the other, and with full power of substitution and resubstitution, to 
execute in the name of such person, in his capacity as a director or officer of Gilat Satellite Networks Ltd., any and all amendments to this Registration Statement on Form 
S-8 and all instruments necessary or incidental in connection therewith, and to file the same with the Securities and Exchange Commission, hereby ratifying and 
confirming all that each of said attorneys-in-fact, or their substitutes, may do or cause to be done by virtue hereof.  

        Pursuant to the requirements of the Securities Act of 1933, the Registration Statement has been signed by the following persons in the capacities and on the date 
indicated.  
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Signature Title Date

 

/s/ Amiram Levinberg Chairman of the Board and Chief Executive
Amiram Levinberg Officer April 7, 2009
 
/s/ Ari Krashin Chief Financial Officer and Principal
Ari Krashin Accounting Officer April 7, 2009
 
/s/ Haim Benjamini
Haim Benjamini Director April 7, 2009
 
/s/ Jeremy Blank
Jeremy Blank Director April 7, 2009
 
/s/ Dr. Ehud Ganani
Dr. Ehud Ganani Director April 7, 2009
 
/s/ Dr. Leora Meridor
Dr. Leora Meridor Director April 7, 2009
 
/s/ Karen Sarid
Karen Sarid Director April 7, 2009
 
/s/ Izhak Tamir
Izhak Tamir Director April 7, 2009
 

Gilat Satellite Networks Inc. 
 
 
By: /s/ Erez Antebi 
—————————————— 
Erez Antebi 
Director

 
 
 
 
 

Authorized Representative 
in the United States 

 
 
 
 
 
 

April 7, 2009



  
 

 

EXHIBIT 4.3

GILAT SATELLITE NETWORKS LTD  
2005 SHARE INCENTIVE PLAN  

 
        The Gilat Satellite Networks Ltd. 2005 Share Incentive Plan (the “Plan”) is intended to encourage directors, service providers, officers and other designated 
employees of Gilat Satellite Networks Ltd. (the “Company”) and its subsidiaries and affiliates to acquire the Company’s ordinary shares, par value NIS 0.20 (“Ordinary 
Shares”). It is believed that the Plan will serve the interests of the Company and its shareholders because it allows Participants (as defined in Section 3 below) to have a 
greater personal financial interest in the Company through ownership of, or the right to acquire, its Ordinary Shares, which in turn will stimulate the efforts of the 
Participants on the Company’s behalf, and maintain and strengthen their desire to remain with the Company. It is believed that the Plan also will assist in the recruitment of 
individuals who may be eligible to participate in the Plan.  

        It is intended that the Plan shall serve as the primary plan under which equity-based awards are awarded on a worldwide basis to Participants who are employed by or 
perform services for the Company or the Company’s subsidiaries and affiliates.  

 
        The Board of Directors of the Company (the “Board”) will have exclusive authority to (i) approve one or more subplans that will be established, within the parameters 
and according to the overall terms and provisions of the Plan, to facilitate local administration of the Plan in Israel and in various other jurisdictions in which the Company 
and its subsidiaries operate, and to conform the broad provisions of the Plan with legal and tax requirements of each such jurisdiction (each a “Subplan”); (ii) allocate from 
within the aggregate number of Ordinary Shares covered by the Plan, a portion of such Ordinary Shares to be specifically utilized in connection with each of the Subplans , 
and determine the types of Incentives (as defined in Section 5 below) to be granted;] (iii) if necessary, establish such broad overriding policies, broad guidelines or 
parameters that shall be applicable to all Incentives granted under the Subplans during the forthcoming year as the Board may deem appropriate (the “Annual Policies”); 
(iv) grant awards under the Plan and Sub-Plans; (v) approve any supplements to or amendments, restatements or alterations of the Plan or any such Subplan (other than a 
change in the overall number of Ordinary Shares covered by the Plan), as may be necessary to comply with legal or tax requirements or which they may otherwise deem 
necessary and appropriate, and (vi) make determinations with respect to adjustments of Ordinary Shares pursuant to Section 6(b). Any such actions or authority may be 
delegated to a committee comprised of “independent directors” as defined under the rules and regulations of the National Association of Securities Dealers Automated 
Quotation System (“NASDAQ”), and shall include at least one Statutory Independent Director (as defined under Israeli law), subject and to the extent such delegation is 
permitted under applicable law.  

Filename: exhibit_4-3.htm
Type: EX-4.3
Comment/Description:

(this header is not part of the document)

1. Purpose 

2. Administration 



  

        In all other respects, the Plan shall be administered (a by a committee appointed by the Board and consisting of not less than two members (each such committee, as 
applicable, the “Committee”). The Committee shall have the power, within the parameters and terms and conditions of the Plan and any Annual Policies, to the extent that 
such policies may have been adopted, to (i) approve the Participants to whom Incentives may be granted under the Plan (or any Subplan); (ii) determine the type or types of 
Incentives to be granted to each Participant; (iii) determine the terms and conditions of any Incentive granted; and (iv) interpret and administer the Plan or applicable 
Subplan and any instrument or agreement entered into under or in connection with the Plan or any such Subplan, including any Incentive award agreement. The terms and 
provisions of Incentives and the agreements evidencing Incentives need not be uniform and may be made selectively among Participants who receive, or are eligible to 
receive, Incentives under the Plan or any Subplan, whether or not such Participants are similarly situated.  

        The Committee shall have the responsibility of construing and interpreting the Plan and any Subplan, including the right to construe disputed Plan provisions, and of 
establishing, amending and construing such rules and regulations as it may deem necessary or desirable for the proper administration of the Plan or any Subplan. Any 
decision or action taken or to be taken by the Committee, arising out of or in connection with the construction, administration, interpretation and effect of the Plan or any 
Subplan and of its rules and regulations, shall, to the maximum extent permitted by applicable law, be within its absolute discretion and shall be final, binding and 
conclusive upon the Company, or the relevant Company subsidiary, all Participants and any person claiming under or through any Participant.  

        For the purpose of this Section and all subsequent Sections, the Plan shall be deemed to include this Plan and any Subplans, supplements to or amendments, 
restatements or alternative versions of this Plan or any Subplan approved by the Board which, in the aggregate, shall constitute one Plan governed by the terms set forth 
herein.  

 
    (a)        Participants. Directors, officers, service providers and employees of the Company and its subsidiaries and affiliates have been approved by the Committee as 
participants (collectively referred to as “Participants” and individually as a “Participant”) shall be eligible to receive grants of Incentives under the Plan. Incentives granted 
to directors of the Company shall be subject to the prior approval of the shareholders of the Company. Once such approval is obtained, the Ordinary Shares subject to 
Incentives shall count against the maximum number of Ordinary Shares permitted to be issued under the Plan pursuant to Section 6(a). Participation in the Plan shall be 
limited to Participants who have entered into a written agreement evidencing the terms of an Incentive award granted pursuant to the terms of the Plan. However, no 
individual shall at any time have a right to be selected for participation in the Plan.  
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3. Eligibility 



  

    (b)        No Right to Continued Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company or its subsidiaries or affiliates to 
terminate the employment of a Participant at any time, nor confer upon any Participant the right to continue in the employ of the Company or its subsidiaries or affiliates, 
as applicable. No director, officer or employee shall have a right to receive an Incentive or any other benefit under this Plan or, having been granted an Incentive or other 
benefit, to receive any additional Incentive or other benefit. Except as may be otherwise specifically stated in any other employee benefit plan, policy or program, neither 
any Incentive under this Plan nor any amount realized from any such Incentive shall be treated as compensation for the purpose of calculating an employee’s benefit under 
any such benefit plan, policy or program.  

 
        This Plan shall be effective as of December 28, 2005, subject to the approval of the Plan by the shareholders of the Company at the 2005 Special General Meeting to 
be held December 27, 2005 (the “Effective Date”). No Incentive shall be granted under the Plan after December 27, 2012, but the term and exercise of Incentives granted 
theretofore may extend beyond that date.  

 
        Incentives under the Plan may be granted in any one or a combination of the following awards: (a) Share Options; (b) Performance Share Awards; (c) Performance 
Share Unit Awards; (c) Restricted Share Awards; (e) Restricted Share Unit Awards; and (f) other Share-Based Awards (collectively, “Incentives”). All Incentives shall be 
subject to the terms and conditions set forth in the Plan and in any Incentive award agreement executed by the Participant and the Company and such other terms and 
conditions as may be established by the Committee.  

 
    (a)        Ordinary Shares Available. Subject to the provisions of Section 6(b), the maximum number of Ordinary Shares that may be issued under the Plan is 1.5 million 
in a fungible pool of Ordinary Shares. The maximum number of available Ordinary Shares will be reduced by one Ordinary Share for every Share Option or any other unit 
of an Incentive that is awarded under the Plan. Any Ordinary Shares under this Plan that are not purchased or awarded under an Incentive that has lapsed, expired, 
terminated or been canceled may be used for the further grant of Incentives under the Plan. Incentives and similar awards issued by an entity that is merged into or with the 
Company, acquired by the Company or otherwise involved in a similar corporate transaction with the Company are not considered issued under this Plan. Ordinary Shares 
under this Plan may be delivered by the Company from its authorized and newly issued Ordinary Shares or from issued and reacquired Ordinary Shares held as treasury 
stock, or both. In no event shall fractional shares be issued under the Plan.  
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4. Term of the Plan 

5. Incentives 

6. Ordinary Shares Available for Incentives; Adjustments; Delay in Delivery; Limit on Aggregate Incentives and Change in Control Provisions



  

    (b)        Adjustment of Ordinary Shares. The aggregate number of Ordinary Shares that may be purchased or acquired pursuant to Incentives granted hereunder, the 
number of Ordinary Shares covered by each outstanding Incentive and the price per share with respect to any Share Option shall be appropriately adjusted for any increase 
or decrease in the number of outstanding Ordinary Shares resulting from stock splits, recapitalizations, reorganizations or any other subdivision or consolidation of 
Ordinary Shares or for other capital adjustments or payments of stock dividends or distributions or other increases or decreases in the outstanding Ordinary Shares effected 
without receipt of consideration by the Company. Any adjustment shall be conclusively determined by the Board in its sole discretion.  

    (c)        Delay in Delivery.  

 

 
    (d)        Change in Control Provisions.  
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    (i)        The Company is relieved from any liability for the non-issuance or non-transfer, or for any delay in the issuance or transfer of any Ordinary Shares 
subject to Incentives, resulting from the inability of the Company to obtain, or from any delay in obtaining, from any regulatory body having jurisdiction or 
authority, any requisite approval to issue or transfer any such Ordinary Shares, if counsel for the Company deems such approval necessary for the lawful issuance 
or transfer thereof.  

    (ii)        Without limiting the generality of the foregoing, the Company shall not have any obligation or liability as a result of any delay in issuing any certificate 
evidencing Ordinary Shares or in the delivery thereof to Participants, or any act or omission of the Company-designated brokerage firm in relation to the Ordinary 
Shares.  

    (i)        Impact of Change in Control on Share Options, Restricted Share Awards, Restricted Share Unit Awards and other Share-Based Awards. The terms of 
each Incentive shall provide in the Incentive award agreement evidencing the Incentive that, upon a Change in Control (as defined below), (a) Share Options 
outstanding as of the date of the Change in Control shall become fully vested and exercisable (b) restrictions on Restricted Share Awards and Restricted Share 
Unit Awards shall lapse and the Restricted Share Awards and Restricted Share Unit Awards shall become free of all restrictions and limitations and become 
vested, and (c) the restrictions and other conditions applicable to any other Share-Based Awards shall lapse, and such other Share-Based Awards shall become free 
of all restrictions, limitations or conditions and become fully vested in full and transferable to the full extent of the original grant, subject in each case to any terms 
and conditions contained in the Incentive award agreement evidencing such Incentive, including but not limited to a condition that such treatment will apply only 
if the Participant remains employed on the effective date of the Change in Control or has incurred an involuntary termination of employment without cause on 
account of the Change in Control, as determined by the Board or the Committee in its discretion, within a period of up to 3 months prior to the effective date of the 
Change in Control. Notwithstanding any other provision of the Plan, the Board or the Committee in its discretion, may determine that, upon the occurrence of a 
Change in Control, each Share Option outstanding shall terminate within a specified number of days after notice to the Participant, and such Participant shall 
receive, with respect to each Ordinary Share subject to such Share Option, an amount equal to the excess of the fair market value (determined on the basis 
provided in Section 7(b)) of such share immediately prior to the occurrence of such Change in Control over the exercise price per share of such Share Option, such 
amount to be payable in cash, in one or more kinds of stock or property (including the stock or property, if any, payable in the transaction) or in a combination 
thereof, as the Board or Committee, in its discretion, shall determine. 
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    (ii)        Assumption of Share Options Upon Change in Control. In the event of a Change in Control, the successor company may assume or substitute for a 
Share Option. For the purposes of this Section 6(d)(ii), a Share Option shall be considered assumed or substituted for if following the Change in Control the award 
confers the right to purchase, for each Ordinary Share subject to the Share Option immediately prior to the Change in Control, the common stock of the successor 
company equal in fair market value to the per share consideration received by holders of Ordinary Shares; provided, however, that if such consideration received 
in the transaction constituting a Change in Control is not solely common stock of the successor company, the Board or the Committee may, with the consent of the 
successor company, provide that the consideration to be received upon the exercise of a Share Option for each Ordinary Share subject thereto, will be solely 
common stock of the successor company substantially equal in fair market value to the per share consideration received by holders of Ordinary Shares in the 
transaction constituting a Change in Control. The determination of such substantial equality of value of consideration shall be made by the Board in its sole 
discretion and its determination shall be conclusive and binding. 

    (iii)        Impact of Change in Control on Performance Share Awards and Performance Share Unit Awards. The terms of any Performance Share Award or 
Performance Share Unit Award shall provide in the Incentive award agreement evidencing the Performance Share Award or Performance Share Unit Award that, 
upon a Change in Control:  

    (A)        a pro rata portion of Performance Share Awards or Performance Share Unit Awards shall be considered to be earned and payable based on the 
portion of the Award Period (defined below) completed as of the date of the Change in Control and based on performance to such date, or if performance 
to such date is not determinable, based on target performance, and 

    (B)        the remaining portion of Performance Share Awards and Performance Share Unit Awards shall be assumed, converted or replaced with 
restricted stock or restricted stock units, as applicable, in the successor company’s shares based on the portion of the Award Period not yet completed and 
based on target performance. Such assumed, converted or replaced portion of the Performance Share Award or Performance Share Unit Award shall be 
restricted for the remainder of the Award Period. If the successor company does not assume, convert or replace the remaining portion of the Performance 
Share Award or Performance Share Unit Award as described in this Section 6(e)(iii)(B), the full award shall be considered earned and payable upon 
consummation of the Change in Control. Notwithstanding the foregoing, the Incentive award agreement for a Performance Share Award or Performance 
Share Unit Award may provide that, in the event of an involuntary termination of the Participant’s employment with the Company or any subsidiary or 
affiliate without cause on account of the Change in Control, as determined by the Board or the Committee in its sole discretion, within a period of up to 3 
months prior to the effective date of the Change in Control and/or in the event of an involuntary termination of the Participant’s employment without 
cause in such successor company within the period of up to 24 months following such Change in Control, the award shall be considered immediately and 
fully earned and payable.  



  

    (e)        Definition of Change in Control. For purposes of the Plan, Change in Control shall mean a change in ownership or control of the Company effected through any 
of the following transactions:  
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    (i)        A merger, consolidation or other reorganization approved by the Company’s shareholders, unless securities representing more than fifty percent (50%) 
of the total combined voting power of the voting securities of the successor company are immediately thereafter beneficially owned, directly or indirectly and in 
substantially the same proportion, by the persons who beneficially owned the Company’s outstanding voting securities immediately prior to such transaction; or 

    (ii)        The sale, transfer or other disposition of all or substantially all of the Company’s assets in complete liquidation or dissolution of the Company; or 

    (iii)        Any transaction or series of related transactions pursuant to which any person or any group of persons comprising a “group” within the meaning of 
Rule 13d-5(b)(1) under the Securities Exchange Act of 1934 (the “Exchange Act”) (other than the Company or a person that, prior to such transaction or series of 
related transactions, directly or indirectly controls, is controlled by or is under common control with, the Company) becomes directly or indirectly the beneficial 
owner (within the meaning of Rule 13d-3 under the Exchange Act) of securities possessing (or convertible into or exercisable for securities possessing) more than 
fifty percent (50%) of the total combined voting power of the Company’s securities outstanding immediately after the consummation of such transaction or series 
of related transactions, whether such transaction involves a direct issuance from the Company or the acquisition of outstanding securities held by one or more of 
the Company’s shareholders; or  

    (iv)        The individuals who constituted the Board as of the Effective Date (the “Incumbent Board”) cease for any reason to constitute at least a majority of the 
directors of the Company; provided, however, that individuals whose election, or whose nomination for election by the Company’s shareholders, was approved by 
a vote of at least two-thirds (2/3) of the Incumbent Board shall be considered, for purposes of this Plan, members of the Incumbent Board; and provided, further, 
that no individual shall be considered a member of the Incumbent Board if such individual initially assumed office as a result of either an actual or threatened 
“election contest” (as described in Rule 14a-11 promulgated under the Exchange Act) (an “Election Contest”) or other actual or threatened solicitation of proxies 
or consents by or on behalf of a person or entity other than the Board (a “Proxy Contest”), including by reason of any agreement intended to avoid or settle any 
Election Contest or Proxy Contest.  



  

 
        The Committee may grant options (“Share Options”) hereunder to Participants. The Share Options shall be subject to the following terms and conditions and such 
other terms and conditions not inconsistent with the terms of the Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. All Share Options granted pursuant to this Section 7 shall be evidenced by a written Incentive award agreement in such form and 
containing such terms and conditions as the Committee shall determine that are not inconsistent with the provisions of the Plan. With respect to Share Options granted to 
U.S. Participants, such Share Options granted are not intended to qualify as incentive stock options under Section 422 of the U.S. Internal Revenue Code (the “Code”) and 
shall be designated as options which do not so qualify.  

    (b)        Share Option Price. The exercise price of each Share Option granted under the Plan shall be determined by the Committee; provided, that the exercise price shall 
not be less than 100 percent of the fair market value (as defined below) of an Ordinary Share on the date the Share Option is granted, or the grant thereof is approved, as 
applicable under the laws or regulations of the various jurisdictions.  

 
    (c)        Share Option Period. The period of each Share Option shall be fixed by the Committee, provided that, unless otherwise determined by the Committee, the period 
for Share Options shall not exceed seven years from the date of grant (the “Termination Date”).  
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7. Share Options 

         At any time when the Ordinary Shares are quoted on the, NASDAQ, the fair market value shall be the closing price on, NASDAQ on the date on which the 
option is granted, or, if not quoted on that day, then on the last preceding date on which such Ordinary Shares are quoted. If the Ordinary Shares are not quoted on 
NASDAQ, or if representative quotes are not otherwise available, the fair market value of the Ordinary Shares shall mean the amount determined by the 
Committee to be the fair market value based upon a good faith attempt to value the Ordinary Shares accurately and computed in accordance with applicable laws, 
rules and regulations. 



  

    (d)        Exercise of Share Option and Payment. Unless otherwise determined in a Sub-Plan, no Ordinary Shares shall be issued until full payment of the option price has 
been made. Payment for the Ordinary Shares acquired pursuant to a Share Option shall be made in full, upon exercise of the Share Option, in immediately available funds, 
by cash or certified or bank cashier’s check.  

    (e)        First Exercisable Date. The Committee shall determine how and when Ordinary Shares covered by a Share Option may be purchased. Subject to Section 6(b), 
Share Options granted under the Plan shall vest and become exercisable subject to vesting to be determined by the Committee. Share Options may be exercisable in whole 
or in part and if an option is exercisable in part, the portion thereof which is exercisable and not exercised shall remain exercisable.  

    (f)        Termination of Share Options. Unless otherwise determined by the Committee, if prior to the Termination Date, a Participant ceases to be employed by the 
Company or a subsidiary or affiliate, as applicable, (i) for any reason other than death, disability, retirement or for cause, the Share Option will remain exercisable by the 
Participant for a period not extending beyond three months after the date of cessation of employment, but in no event later than the Termination Date, to the extent it was 
exercisable at the time of cessation of employment, and (ii) by reason of termination of employment for cause, or by voluntary termination at a time when the Company, or 
any subsidiary or affiliate, as applicable, is entitled to terminate such Participant’s employment for cause, the Share Option (both vested and unvested options) shall 
terminate immediately, unless prohibited by applicable law. The terms and conditions under which a Participant’s Share Options shall terminate in connection with any 
cessation of employment, other than as provided in (i) or (ii) above, shall be provided in the Participant’s Incentive award agreement.  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Share Option to enter into an escrow or trustee agreement providing that such 
Share Option, or the Ordinary Shares to distributed in connection with the exercise thereof, will remain in the physical custody of an escrow holder or trustee, as necessary 
to satisfy applicable local law.  

 

 
        The Committee may grant awards under which payment shall be made in Ordinary Shares if the performance of the Company or any subsidiary, division or affiliate 
of the Company approved by the Committee during the Award Period (defined below) meets certain goals established by the Committee (“Performance Share Awards”). 
Such Performance Share Awards shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the terms of the Plan as 
the Committee may prescribe:  
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         For purposes of the Plan, in the case of a Participant who is a director, references to employment herein shall be deemed to refer to such director’s service in 
such capacity. 

8. Performance Share Awards 



  

    (a)        Incentive Award Agreement. The terms of any Performance Share Award granted under the Plan shall be set forth in a written Incentive award agreement, which 
shall contain provisions determined by the Committee and not inconsistent with the Plan.  

    (b)        Award Period and Performance Goals. The Committee shall determine and include in a Performance Share Award grant the period of time for which a 
Performance Share Award is made (“Award Period”). The Committee also shall establish, consistent with any Annual Policies, to the extent that any such policies may 
have been established performance objectives (“Performance Goals”) to be met by the Company or any subsidiary, division or affiliate of the Company or any employees 
thereof during the Award Period as a condition to payment of the Performance Share Award. The Performance Goals may include share price, pre-tax profits, earnings per 
share, return on shareholders’ equity, return on assets, sales, net income or any combination of the foregoing or any other financial or other measurement established by the 
Committee. The Performance Goals may include minimum and optimum objectives or a single set of objectives.  

    (c)        Payment of Performance Share Awards. The Committee shall establish the method of calculating the amount of payment to be made under a Performance Share 
Award if the Performance Goals are met, including the fixing of a maximum payment. The Performance Share Award shall be expressed in terms of Ordinary Shares and 
referred to as “Performance Shares.” After the completion of an Award Period, the performance of the Company or subsidiary, division or affiliate of the Company, as 
applicable, shall be measured against the Performance Goals, and the Committee or the Board shall determine, in accordance with the terms of such Performance Share 
Award, whether all, none or any portion of a Performance Share Award shall be paid.  

    (d)        Revision of Performance Goals. At any time prior to the end of an Award Period, the Committee may revise the Performance Goals and the computation of 
payment if unforeseen events occur that have a substantial effect on the performance of the Company or any subsidiary, division or affiliate of the Company and which, in 
the judgment of the Committee, makes the application of the Performance Goals unfair unless a revision is made.  

    (e)        Requirement of Employment. A grantee of a Performance Share Award must remain in the employ of the Company or any subsidiary or affiliate until the 
completion of the Award Period in order to be entitled to payment under the Performance Share Award; provided, that the Committee may, in its discretion, provide for a 
full or partial payment where such an exception is deemed equitable  
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    (f)        Escrow Agreement. The Committee may require a Participant who receives a Performance Share Award to enter into an escrow or trustee agreement providing 
that the Ordinary Shares to be distributed in connection with the settlement of a Performance Share Award will remain in the physical custody of an escrow holder or 
trustee, as necessary to satisfy applicable local law. To the extent deemed appropriate by the Committee, such escrow or trustee agreements may include a request to 
transfer the record ownership of such Ordinary Shares into the name of the escrow agent.  

    (g)        Dividends. The Committee may, in its discretion, at the time of the granting of a Performance Share Award, provide that the cash equivalent of any dividends 
declared on the Ordinary Shares during the Award Period, and which would have been paid with respect to Performance Shares had they been owned by a grantee, shall be 
paid to the Participant at the time the Performance Shares become payable to the Participant.  

 
        The Committee may grant performance share units (each, a “Performance Share Unit,” and any award of Performance Share Units is hereafter referred to as a 
“Performance Share Unit Award”) to Participants. Each Performance Share Unit is a notional unit representing the right to receive one Ordinary Share as provided in 
Section 9(c). Each Performance Share Unit Award shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the 
terms of the Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. The terms of any Performance Share Unit Award granted under the Plan shall be set forth in a written Incentive award agreement, 
which shall contain provisions determined by the Committee and not inconsistent with the Plan.  

    (b)        Award Period and Performance Goals. The Committee shall determine and include in a Performance Unit Share Award grant the Award Period. The Committee 
also shall establish, consistent with any Annual Policies, to the extent that any such policies may have been established, Performance Goals to be met by the Company or 
any subsidiary, business unit, division or affiliate of the Company during the Award Period as a condition to settlement of the Performance Share Unit Award. The 
Performance Goals may include minimum and optimum objectives or a single set of objectives.  

    (c)        Payment of Performance Share Unit Awards. The Committee shall establish the method of calculating the amount of payment to be made under a Performance 
Share Unit Award if the Performance Goals are met, including the fixing of a maximum payment. The Performance Share Unit Award shall be expressed in terms of 
Ordinary Shares and referred to as “Performance Unit Shares.” After the completion of an Award Period, the performance of the Company or subsidiary, division or 
affiliate of the Company, as applicable, shall be measured against the Performance Goals, and the Committee or the Board shall determine, in accordance with the terms of 
such Performance Share Unit Award, whether all, none or any portion of a Performance Share Unit Award shall be paid.  
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9. Performance Share Unit Awards 



  

    (d)        Revision of Performance Goals. At any time prior to the end of an Award Period, the Committee may revise the Performance Goals and the computation of 
payment if unforeseen events occur that have a substantial effect on the performance of the Company or any subsidiary, division or affiliate of the Company and which, in 
the judgment of the Committee, makes the application of the Performance Goals unfair unless a revision is made.  

    (e)        Requirement of Employment. A grantee of a Performance Share Unit Award must remain in the employ of the Company or any subsidiary or affiliate until the 
completion of the Award Period in order to be entitled to payment under the Performance Share Unit Award; provided, that the Committee may, in its discretion, provide 
for a full or partial payment where such an exception is deemed equitable.  

    (f)        Dividends. The Committee may, in its discretion, at the time of the granting of a Performance Share Unit Award, provide that the cash equivalent of any 
dividends declared on the Ordinary Shares during the Award Period, and which would have been paid with respect to Performance Unit Shares had they been owned by a 
grantee, shall be paid to the Participant at the time the Performance Unit Shares become payable to the Participant.  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Performance Share Unit Award to enter into an escrow or trustee agreement 
providing that the Ordinary Shares to be distributed in connection with the settlement of a Performance Share Unit Award will remain in the physical custody of an escrow 
holder or trustee, as necessary to satisfy applicable local law.  

    (h)        Creditors’ Rights. A Participant who has been granted a Performance Share Unit Award shall have no rights other than those of a general creditor of the 
Company. A Performance Share Unit represents an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Incentive 
award agreement.  

 
        The Committee may grant Ordinary Shares to a Participant, which shall be subject to the following terms and conditions and such other terms and conditions not 
inconsistent with the terms of the Plan as the Committee may prescribe (“Restricted Share Award”):  

    (a)        Incentive Award Agreement. The terms of any Restricted Share Award granted under the Plan shall be set forth in a written Incentive award agreement, which 
shall contain provisions determined by the Committee and not inconsistent with the Plan. The Committee shall have absolute discretion to determine whether any 
consideration (other than services) is to be received by the Company as a condition precedent to the issuance of the Ordinary Shares.  
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10. Restricted Share Awards 



  

    (b)        Requirement of Employment. A grantee of a Restricted Share Award must remain in the employment of the Company, subsidiary or affiliate during a period 
designated by the Committee in order to retain the Ordinary Shares under the Restricted Share Award; provided that, unless specifically determined by the Committee, the 
Restricted Share Award shall be subject to vesting as determined in the Sub-Plan (“Restricted Share Restriction Period”). If the grantee leaves the employment of the 
Company, subsidiary or affiliate prior to the end of the Restricted Share Restriction Period, the Restricted Share Award shall terminate and the Ordinary Shares shall be 
returned immediately to the Company, or cancelled. The Committee may, in its discretion, also provide for such complete or partial exceptions to the employment 
restriction as it deems equitable.  

    (c)        Rights of Holders of Restricted Share Awards. Beginning on the date of grant of the Restricted Share Award and subject to the execution of an Incentive award 
agreement, the Participant shall become a shareholder of the Company with respect to any Ordinary Shares subject to the Restricted Share Award and shall have all the 
rights of a shareholder, including the right to vote such Ordinary Shares and, subject to the Committee’s discretion pursuant to Section 10(f), the right to receive 
distributions made with respect to such Ordinary Shares.  

    (d)        Restrictions on Transfer and Legend on Ordinary Share Certificates. During the Restricted Share Restriction Period, the grantee may not sell, assign, transfer, 
pledge or otherwise dispose of Ordinary Shares. Each certificate for Ordinary Shares issued hereunder shall contain a legend giving appropriate notice of the restrictions in 
the grant.  

    (e)        Lapse of Restrictions. All restrictions imposed under the Restricted Share Award shall lapse upon the expiration of the Restricted Share Restriction Period if the 
conditions as to employment set forth above have been met. The grantee shall then be entitled to have the legend removed from the certificates.  

    (f)        Performance Goals. The Committee may designate whether any Restricted Share Award is intended to be performance-based. Any such Restricted Share Award 
shall be conditioned on the achievement of one or more Performance Goals (as defined in Section 8(b)) (subject to revision as provided in Section 8(d)).  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Restricted Share Award to enter into an escrow or trustee agreement providing that 
the Ordinary Shares to be distributed in connection with the settlement of the Restricted Share Award will remain in the physical custody of an escrow holder or trustee, as 
necessary to satisfy applicable local law. To the extent deemed appropriate by the Committee, such escrow or trustee agreements may include a request to transfer the 
record ownership of such Ordinary Shares into the name of the escrow agent.  
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    (h)        Dividends. The Committee may, in its discretion, at the time of the Restricted Share Award, provide that any dividends declared on the Ordinary Shares during 
the Restricted Share Restriction Period shall be (i) paid to the grantee, or (ii) accumulated for the benefit of the grantee and paid to the grantee only after the expiration of 
the Restricted Share Restriction Period.  

 
        The Committee may grant restricted share units (each, a “Restricted Share Unit,” and any award of Restricted Share Units is hereafter referred to as a “Restricted 
Share Unit Award”) to Participants. Each Restricted Share Unit is a notional unit representing the right to receive one Ordinary Share on the Settlement Date (as defined 
below). Each Restricted Share Unit Award shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the terms of the 
Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. The terms of any Restricted Share Unit Award granted under the Plan shall be set forth in a written Incentive award agreement, 
which shall contain provisions determined by the Committee and not inconsistent with the Plan. The Committee shall have absolute discretion to determine whether any 
consideration (other than services) is to be received by the Company as a condition precedent to the issuance of the Ordinary Shares.  

    (b)        Requirement of Employment. A grantee of a Restricted Share Unit Award must remain in the employment of the Company, subsidiary or affiliate during a 
period designated by the Committee in order to receive Ordinary Shares under the terms of the Incentive award agreement; provided that, unless specifically determined by 
the Committee, the Restricted Share Award shall be subject to vesting no earlier than the second anniversary of the date of grant (“Restricted Unit Restriction Period”). If 
the grantee leaves the employment of the Company, subsidiary or affiliate prior to the end of the Restricted Unit Restriction Period, the Restricted Share Unit Award shall 
terminate, and all rights of the grantee to such award shall terminate. The Committee may, in its discretion, also provide for such complete or partial exceptions to the 
employment restriction as it deems equitable.  

    (c)        Settlement of Restricted Share Units. Upon a date or dates on or following the expiration of the Restricted Unit Restriction Period, unless earlier forfeited, the 
Company shall settle the Restricted Share Unit Award by delivering (i) a number of Ordinary Shares equal to the number of Restricted Share Units subject to the Restricted 
Share Unit Award then vested and not otherwise forfeited, and (ii) if applicable, a number of Ordinary Shares having a value equal to any unpaid dividends declared on the 
Ordinary Shares subject to the Restricted Share Unit Award during the Restricted Unit Restriction Period. No Ordinary Shares shall be issued to Participants at the time a 
Restricted Share Unit Award is granted.  
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11. Restricted Share Unit Awards 



  

    (d)        Creditors’ Rights. A Participant who has been granted a Restricted Share Unit Award shall have no rights other than those of a general creditor of the Company. 
A Restricted Share Unit represents an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Incentive award agreement. 

    (e)        Performance Goals. The Committee may designate whether any Restricted Share Unit Award is intended to be performance-based. Any such Restricted Share 
Unit Award shall be conditioned on the achievement of one or more Performance Goals (as defined in Section 8(b)) (subject to revision as provided in Section 8(d)).  

    (f)        Escrow Agreement. The Committee may require a Participant who receives a Restricted Share Unit Award to enter into an escrow or trustee agreement providing 
that the Ordinary Shares to be distributed in connection with the settlement of the Restricted Share Unit Award will remain in the physical custody of an escrow holder or 
trustee, as necessary to satisfy applicable local law.  

 
        The Board may establish other share-based awards payable in Ordinary Shares (each, a “Share-Based Award”), which may be granted to Participants by the 
Committee based on such terms and conditions not inconsistent with the terms of the Plan as the Board or the Committee may determine in its sole discretion. Share-Based 
Awards may be made as additional compensation for services rendered by a Participant or may be in lieu of cash or other compensation to which the Participant is entitled 
from the Company or any subsidiary or affiliate.  

 
        Each Incentive granted under the Plan will not be transferable or assignable by the recipient, and may not be made subject to execution, attachment or similar 
procedures, other than by will or the laws of descent and distribution or as determined by the Committee pursuant to the terms of any written Incentive award agreement in 
accordance with any other applicable law, rule or regulation.  

 
        The Board may discontinue the Plan at any time and may from time to time amend or revise the terms of the Plan as permitted by applicable statutes, rules and 
regulations, except that it may not, without the consent of the grantees affected, revoke or alter, in a manner unfavorable to the grantees of any Incentives hereunder, any 
Incentives then outstanding, nor may the Board amend the Plan without shareholder approval where the absence of such approval would cause the Plan to fail to comply 
with applicable law or regulation. Unless approved by the Company’s shareholders or as otherwise specifically provided under this Plan, no adjustments or reduction of the 
exercise price of any outstanding Incentives shall be made in the event of a decline in stock price, either by reducing the exercise price of outstanding Incentives or through 
cancellation of outstanding Incentives in connection with a re-granting of Incentives at a lower price to the same individual.  
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12. Other Share-Based Awards 

13. Transferability 

14. Discontinuance or Amendment of the Plan 



  

 
        Nothing in the Plan shall be construed to limit the right of the Company to establish other plans or to pay compensation to its employees, in cash or property, in a 
manner that is not expressly authorized under the Plan.  

 
        Nothing in the Plan shall be construed (i) to limit, impair or otherwise affect the Company’s right or power to make adjustments, reclassifications, reorganizations or 
changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer all or any part of its business or assets, or (ii) except as 
provided in Section 14, to limit the right or power of the Company or any subsidiary or affiliate to take any action that such entity deems to be necessary or appropriate.  

 
        The Company or any of its subsidiaries or affiliates shall have the right to make all payments or distributions pursuant to the Plan to a Participant net of any applicable 
federal, state, local and foreign taxes required to be paid or withheld as a result of (a) the grant of any Incentive, (b) the exercise of a Share Option, (c) the delivery of 
Ordinary Shares, (d) the lapse of any restrictions in connection with any Incentive or (e) any other event occurring pursuant to the Plan. The Company, or any subsidiary or 
affiliate, as applicable, shall have the right to withhold from wages or other amounts otherwise payable to a Participant such withholding taxes as may be required by law, 
or to otherwise require the Participant to pay such withholding taxes. If the Participant shall fail to make such tax payments as are required, the Company or any of its 
subsidiaries or affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to such Participant or to 
take such other action as may be necessary to satisfy such withholding obligations.  

 
        The proceeds received by the Company from the sale of Ordinary Shares under the Plan shall be added to the general funds of the Company and shall be used for 
general corporate purposes.  
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15. No Limitation on Compensation 

16. No Constraint on Corporate Action 

17. Withholding Taxes 

18. Use of Proceeds 



  

 
        Incentives may be granted to Participants who are foreign nationals or employed outside Israel, or both, on such terms and conditions different from those applicable 
to Incentives to Participants employed in Israel as may, in the discretion of the Committee, be necessary or desirable in order to recognize differences in local law or tax 
policy. The Committee may also impose conditions on the exercise or vesting of Incentives in order to minimize the Company’s obligation with respect to tax equalization 
for Participants on assignments outside their home countries.  

 
        The Committee shall have the power to impose such other restrictions on Incentives as it may deem necessary or appropriate to ensure that such Incentives satisfy all 
requirements for “performance-based compensation” within the meaning of Section 162(m)(4)(C) of the Code or any successor provision thereto, Section 102 of the Israeli 
Tax Ordinance or any other applicable tax law provision.  

 
        The Plan shall be construed in accordance with and governed by the laws of the State of Israel without giving effect to the principles of conflicts of laws.  
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19. Provision for Foreign Participants 

20. Restrictions 

21. Governing Law 



  

ISRAELI SUB-PLAN  
TO THE GILAT SATELLITE NETWORKS LTD.  

2005 SHARE INCENTIVE PLAN  

This Israeli Sub-Plan to the to the Gilat Satellite Networks Ltd. (the “Company”) 2005 Share Incentive Plan (respectively “Sub-Plan” and “2005 Plan”) was adopted by 
the Board of Directors of the Company in accordance with article 2 of the 2005 Plan in order to adjust the 2005 Plan to Section 102 of the Israeli Income Tax Ordinance 
[new version] – 1961 and the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003.  

The Sub-Plan shall be valid for all grants of Incentives made by the Company under the 2005 Plan to Participants (all as defined below) under the 2005 Plan.  

Except as detailed below, all other provisions, definitions, terms and conditions, of the 2005 Plan shall continue to be valid and in full force and effect.  
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1. DEFINITIONS 

 DEFINED TERMS

 Initially capitalized terms, except as detailed below, shall have the meaning ascribed to them in the 2005 Plan. 

 Definition Meaning 

 “Affiliate(s)” means a present or future company that either (i) Controls Gilat Satellite Networks Ltd., or is Controlled by Gilat Satellite Networks 
Ltd.; or (ii) is Controlled by the same person or entity that Controls Gilat Satellite Networks Ltd.

 “Control” or 
“Controlled”

shall have the meaning ascribed thereto in Section 102. 

 “Holding Period” means the period in which the Incentives granted to a Participant or, upon exercise thereof the underlying Shares, are to be held by the 
Trustee on behalf of the Participant, in accordance with Section 102, and pursuant to the Tax Track which the Company selects. 

 “Incentives” mean any one or a combination of the following stock based incentives that may be granted to Participants under the 2005 Plan: (a) 
Share Options; (b) Performance Shares; (c) Performance Share Units; (d) Restricted Shares; (d) Restricted Share Units; and (e) other 
Share Based Awards.
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 “102 Letter” means a letter from the Company to a Participant in which the Participant is notified of the decision to grant the Participant Incentives 
according to the terms of Section 102. The 102 Letter shall specify among other things, the Tax Track that the Company selected.

 “Participant” means an Israeli employee, officer or director of the Company or any Affiliate (provided that such person does not Control the 
Company), to whom Incentives are granted pursuant to the 2005 Plan.

 “Section 102” means Section 102 of the Tax Ordinance.

 “Section 102 Rules” means the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003.

 “Tax Ordinance” means the Israeli Income Tax Ordinance [New Version], 1961, as amended, and any regulations, rules, orders or procedures promulgated 
thereunder.

 “Tax Track” means one of the three tax tracks described under Section 102, specifically: (1) the “Capital Gains Track Through a Trustee”; (2) 
“Income Tax Track Through a Trustee”; or (3) the “Income Tax Track Without a Trustee”; each as defined in Sections 2.1-2.2, 
respectively.

2. TRUST ARRANGEMENT AND HOLDING PERIOD 

2.1 TRUSTEE TAX TRACKS 

 If the Company elects to grant Incentives through (i) the Capital Gains Track Through a Trustee, or (ii) the Income Tax Track Through a Trustee, then, in 
accordance with the requirements of Section 102, the Company shall appoint a trustee (the “Trustee”) who will hold in trust on behalf of each Participant the 
granted Incentives and the underlying shares issued upon exercise of such Incentives. For so long as the Trustee holds Ordinary Shares for the benefit of a 
Participant, the voting rights at the Company’s general meetings attached to such Ordinary Shares will remain with the Trustee. However, the Trustee shall not 
exercise such voting rights at meetings of the Company’s stockholders. The Trustee shall not be required to notify any such Israeli Participant of any meeting of 
the Company’s stockholders. 
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 The Holding Period for the Incentives will be as follows: 

 (A) The Capital Gains Tax Track Through a Trustee – if the Company elects to allocate the Incentives according to the provisions of this track, then the 
Holding Period will be: (1) 24 months as from the date of allocation of such Incentives to the Trustee; or (2) such period as may be determined in any 
amendment of Section 102. 

 (B) Income Tax Track Through a Trustee – if the Company elects to allocate Incentives according to the provisions of this track, then the Holding Period will 
be (1) 12 months from the date of allocation; or (2) such period as may be determined in any amendment of Section 102. 

 Subject to Section 102 and the Rules, Participants shall not be able to receive from the Trustee, nor shall they be able to sell or dispose of underlying shares before 
the end of the applicable Holding Period. However, if a Participant sells or removes the shares form the Trustee before the end of the applicable Holding Period 
(“Breach”), then the Participant shall pay all applicable taxes imposed on such Breach by Section 7 of the Rules. 

 In the event of a distribution of rights, including an issuance of bonus shares, in connection with Incentives originally granted (the “Additional Rights”), all such 
Additional Rights shall be granted and/or issued to the Trustee for the benefit of Participants, and shall be held by the Trustee for the remainder of the Holding 
Period applicable to the Incentives originally granted. Such Additional Rights shall be treated in accordance with the provisions of the applicable Tax Track. 

2.2 INCOME TAX TRACK WITHOUT A TRUSTEE 

 If the Company elects to grant Incentives according to the provisions of this track, then the Incentives will not be subject to a Holding Period. 

2.3 TRACK SELECTION 

 The Company, in its sole discretion, shall elect under which of above three Tax Tracks each Incentive is granted and shall notify the Participant in the 102 Letter, 
which Tax Track applies to each Incentive. 

 No Incentive under the Capital Gains Track Through a Trustee or the Income Tax Track Through a Trustee may be granted pursuant to this Sub-Plan to any 
eligible Participant, unless and until, the Company’s election of the type of Incentive as Capital Gains Track Through a Trustee or Income Tax Track Through a 
Trustee (the “Election”) is appropriately filed with the Israeli Tax Authorities. Such Election shall become effective beginning with the date of grant of the first 
Incentive pursuant to such Tax Track and shall remain in effect at least until the end of the year following the year during which the Company first granted 
Incentives pursuant to such Tax Track under this Sub-Plan. The Election shall apply to all such Incentives granted during the period the Election is in effect, all in 
accordance with the provisions of Section 102(g) of the Tax Ordinance. For the avoidance of doubt, such Election shall not prevent the Company from granting 
Incentives under the Income Tax Track without a Trustee, at any time. 



  

 

 

 

 

 

 

 
Grants to Participants shall be governed by, and shall conform with and be interpreted so as to comply with, the requirements of Section 102 and any written approval from 
the Israeli Tax Authorities. All tax consequences under any applicable law (other than stamp duty) which may arise from the grant of Incentives, from the exercise thereof 
or from the holding or sale of underlying shares (or other securities issued under the 2005 Plan) by or on behalf of the Participant, shall be borne solely on the Participant. 
The Participant shall indemnify the Company and/or Affiliate and/or the Trustee, as the case may be, and hold them harmless, against and from any liability for any such 
tax or any penalty, interest or indexing.  

If the Company elects to grant Incentives according to the provisions of the Income Tax Track Without a Trustee (Section 2.2 of this Sub-Plan), and if prior to the exercise 
of any and/or all of these Incentives, such Participant ceases to be an employee, director, or officer of the Company or Affiliate, the Participant shall deposit with the 
Company a guarantee or other security as required by law, in order to ensure the payment of applicable taxes upon the exercise of such Incentives.  
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2.4 CONCURRENT CONDITIONS 

 The Holding Period, if any, is in addition to the vesting period as specified in the 2005 Plan. The Holding Period and vesting period may run concurrently, but 
neither is a substitute for the other, and each are independent terms and conditions for Incentives granted. 

2.5 TRUST AGREEMENT 

 The terms and conditions applicable to the trust relating to the Tax Track selected by the Company, as appropriate, shall be set forth in an agreement signed by the 
Company and the Trustee (the “Trust Agreement”). 

2.6 DIVIDENDS 

 Any dividends payable with respect to Ordinary Shares acquired or issued with respect to any Incentive granted pursuant to this Sub-Plan shall be subject to any 
applicable taxation on distribution of dividends, and when applicable subject to the provisions of Section 102 of the Tax Ordinance and the rules, regulations or 
orders promulgated thereunder. 

3. TAX MATTERS 



  

 
Whenever an amount with respect to withholding tax relating to Incentives granted to a Participant and/or underlying shares issued upon the exercise thereof is due from 
the Participant and/or the Company and/or an Affiliate, the Company and/or an Affiliate shall have the right to demand from a Participant such amount sufficient to satisfy 
any applicable withholding tax requirements related thereto, and whenever shares or any other non-cash assets are to be delivered pursuant to the exercise of an Incentives, 
or transferred thereafter, the Company and/or an Affiliate shall have the right to require the Participant to remit to the Company and/or to the Affiliate, or to the Trustee an 
amount in cash sufficient to satisfy any applicable withholding tax requirements related thereto, and if such amount is not timely remitted, the Company and/or the 
Affiliate shall have the right to withhold or set-off (subject to Law) such shares or any other non-cash assets pending payment by the Participant of such amounts.  

Until all taxes have been paid in accordance with Rule 7 of the Section 102 Rules, Incentives and/or underlying shares may not be sold, transferred, assigned, pledged, 
encumbered, or otherwise willfully hypothecated or disposed of, and no power of attorney or deed of transfer, whether for immediate or future use may be validly given. 
Notwithstanding the foregoing, the Incentives and/or underlying shares may be validly transferred in a transfer made by will or laws of descent, provided that the transferee 
thereof shall be subject to the provisions of Section 102 and the Section 102 Rules as would have been applicable to the deceased Participant were he or she to have 
survived.  

 
Participants receiving Incentive grants under the 2005 Plan shall be required to sign an approval stating that: “by receiving grants under the 2005 Plan, the Participant (1) 
agrees and acknowledges that he or she have received and read the 2005 Plan and the 102 Letter; (2) undertakes all the provisions set forth in: Section 102 (including 
provisions regarding the applicable Tax Track that the Company has selected), the 102 Rules, the 2005 Plan, the 102 Letter and the Trust Agreement; and (3) subject to the 
provisions of Section 102 and the Rules, undertakes not to sell or release the shares from trust before the end of the Holding Period.”  
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4. WITHHOLDING TAXES 

5. PARTICIPANT UNDERTAKINGS 



  
 

 

EXHIBIT 4.4

GILAT SATELLITE NETWORKS LTD  
SHARE INCENTIVE PLAN  

 
        The Gilat Satellite Networks Ltd. Share Incentive Plan (the “Plan”) is intended to encourage directors, service providers, officers and other designated employees of 
Gilat Satellite Networks Ltd. (the “Company”) and its subsidiaries and affiliates to acquire the Company’s ordinary shares, par value NIS 0.20 (“Ordinary Shares”). It is 
believed that the Plan will serve the interests of the Company and its shareholders because it allows Participants (as defined in Section 3 below) to have a greater personal 
financial interest in the Company through ownership of, or the right to acquire, its Ordinary Shares, which in turn will stimulate the efforts of the Participants on the 
Company’s behalf, and maintain and strengthen their desire to remain with the Company. It is believed that the Plan also will assist in the recruitment of individuals who 
may be eligible to participate in the Plan.  

        It is intended that the Plan shall serve as the primary plan under which equity-based awards are awarded on a worldwide basis to Participants who are employed by or 
perform services for the Company or the Company’s subsidiaries and affiliates.  

 
        The Board of Directors of the Company (the “Board”) will have exclusive authority to (i) approve one or more subplans that will be established, within the parameters 
and according to the overall terms and provisions of the Plan, to facilitate local administration of the Plan in Israel and in various other jurisdictions in which the Company 
and its subsidiaries operate, and to conform the broad provisions of the Plan with legal and tax requirements of each such jurisdiction (each a “Subplan”); (ii) allocate from 
within the aggregate number of Ordinary Shares covered by the Plan, a portion of such Ordinary Shares to be specifically utilized in connection with each of the Subplans, 
and determine the types of Incentives (as defined in Section 5 below) to be granted; (iii) if necessary, establish such broad overriding policies, broad guidelines or 
parameters that shall be applicable to all Incentives granted under the Subplans during the forthcoming year as the Board may deem appropriate (the “Annual Policies”); 
(iv) grant awards under the Plan and Sub-Plans; (v) approve any supplements to or amendments, restatements or alterations of the Plan or any such Subplan, as may be 
necessary to comply with legal or tax requirements or which they may otherwise deem necessary and appropriate, and (vi) make determinations with respect to adjustments 
of Ordinary Shares pursuant to Section 6(b). Any such actions or authority may be delegated to a committee comprised of “independent directors” as defined under the 
rules and regulations of the National Association of Securities Dealers Automated Quotation System (“NASDAQ”), and shall include at least one Statutory Independent 
Director (as defined under Israeli law), subject and to the extent such delegation is permitted under applicable law. 
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1. Purpose 

2. Administration 



  

        In all other respects, the Plan shall be administered (a by a committee appointed by the Board and consisting of not less than two members (each such committee, as 
applicable, the “Committee”). The Committee shall have the power, within the parameters and terms and conditions of the Plan and any Annual Policies, to the extent that 
such policies may have been adopted, to (i) approve the Participants to whom Incentives may be granted under the Plan (or any Subplan); (ii) determine the type or types of 
Incentives to be granted to each Participant; (iii) determine the terms and conditions of any Incentive granted; and (iv) interpret and administer the Plan or applicable 
Subplan and any instrument or agreement entered into under or in connection with the Plan or any such Subplan, including any Incentive award agreement. The terms and 
provisions of Incentives and the agreements evidencing Incentives need not be uniform and may be made selectively among Participants who receive, or are eligible to 
receive, Incentives under the Plan or any Subplan, whether or not such Participants are similarly situated.  

        The Committee shall have the responsibility of construing and interpreting the Plan and any Subplan, including the right to construe disputed Plan provisions, and of 
establishing, amending and construing such rules and regulations as it may deem necessary or desirable for the proper administration of the Plan or any Subplan. Any 
decision or action taken or to be taken by the Committee, arising out of or in connection with the construction, administration, interpretation and effect of the Plan or any 
Subplan and of its rules and regulations, shall, to the maximum extent permitted by applicable law, be within its absolute discretion and shall be final, binding and 
conclusive upon the Company, or the relevant Company subsidiary, all Participants and any person claiming under or through any Participant.  

        For the purpose of this Section and all subsequent Sections, the Plan shall be deemed to include this Plan and any Subplans, supplements to or amendments, 
restatements or alternative versions of this Plan or any Subplan approved by the Board which, in the aggregate, shall constitute one Plan governed by the terms set forth 
herein.  

 
    (a)        Participants. Directors, officers, service providers and employees of the Company and its subsidiaries and affiliates have been approved by the Committee as 
participants (collectively referred to as “Participants” and individually as a “Participant”) shall be eligible to receive grants of Incentives under the Plan. Incentives granted 
to directors of the Company shall be subject to the prior approval of the shareholders of the Company. Once such approval is obtained, the Ordinary Shares subject to 
Incentives shall count against the maximum number of Ordinary Shares permitted to be issued under the Plan pursuant to Section 6(a). Participation in the Plan shall be 
limited to Participants who have entered into a written agreement evidencing the terms of an Incentive award granted pursuant to the terms of the Plan. However, no 
individual shall at any time have a right to be selected for participation in the Plan.  
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3. Eligibility 



  

    (b)        No Right to Continued Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company or its subsidiaries or affiliates to 
terminate the employment of a Participant at any time, nor confer upon any Participant the right to continue in the employ of the Company or its subsidiaries or affiliates, 
as applicable. No director, officer or employee shall have a right to receive an Incentive or any other benefit under this Plan or, having been granted an Incentive or other 
benefit, to receive any additional Incentive or other benefit. Except as may be otherwise specifically stated in any other employee benefit plan, policy or program, neither 
any Incentive under this Plan nor any amount realized from any such Incentive shall be treated as compensation for the purpose of calculating an employee’s benefit under 
any such benefit plan, policy or program.  

 
        This Plan shall be effective as of October 29, 2008 (the “Effective Date”). No Incentive shall be granted under the Plan after October 20, 2015, but the term and 
exercise of Incentives granted theretofore may extend beyond that date.  

 
        Incentives under the Plan may be granted in any one or a combination of the following awards: (a) Share Options; (b) Performance Share Awards; (c) Performance 
Share Unit Awards; (c) Restricted Share Awards; (e) Restricted Share Unit Awards; and (f) other Share-Based Awards (collectively, “Incentives”). All Incentives shall be 
subject to the terms and conditions set forth in the Plan and in any Incentive award agreement executed by the Participant and the Company and such other terms and 
conditions as may be established by the Committee.  

 
    (a)        Ordinary Shares Available. Subject to the provisions of Section 6(b), the maximum number of Ordinary Shares that may be issued under the Plan is one million 
in a fungible pool of Ordinary Shares. The maximum number of available Ordinary Shares will be reduced by one Ordinary Share for every Share Option or any other unit 
of an Incentive that is awarded under the Plan. Any Ordinary Shares under this Plan that are not purchased or awarded under an Incentive that has lapsed, expired, 
terminated or been canceled may be used for the further grant of Incentives under the Plan. Incentives and similar awards issued by an entity that is merged into or with the 
Company, acquired by the Company or otherwise involved in a similar corporate transaction with the Company are not considered issued under this Plan. Ordinary Shares 
under this Plan may be delivered by the Company from its authorized and newly issued Ordinary Shares or from issued and reacquired Ordinary Shares held as treasury 
stock, or both. In no event shall fractional shares be issued under the Plan.  
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4. Term of the Plan 

5. Incentives 

6. Ordinary Shares Available for Incentives; Adjustments; Delay in Delivery; Limit on Aggregate Incentives and Change in Control Provisions



  

    (b)        Adjustment of Ordinary Shares. The aggregate number of Ordinary Shares that may be purchased or acquired pursuant to Incentives granted hereunder, the 
number of Ordinary Shares covered by each outstanding Incentive and the price per share with respect to any Share Option shall be appropriately adjusted for any increase 
or decrease in the number of outstanding Ordinary Shares resulting from stock splits, recapitalizations, reorganizations or any other subdivision or consolidation of 
Ordinary Shares or for other capital adjustments or payments of stock dividends or distributions or other increases or decreases in the outstanding Ordinary Shares effected 
without receipt of consideration by the Company. Any adjustment shall be conclusively determined by the Board in its sole discretion.  

    (c)        Delay in Delivery.  

 

 
    (d)        Change in Control Provisions.  
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    (i)        The Company is relieved from any liability for the non-issuance or non-transfer, or for any delay in the issuance or transfer of any Ordinary Shares 
subject to Incentives, resulting from the inability of the Company to obtain, or from any delay in obtaining, from any regulatory body having jurisdiction or 
authority, any requisite approval to issue or transfer any such Ordinary Shares, if counsel for the Company deems such approval necessary for the lawful issuance 
or transfer thereof.  

    (ii)        Without limiting the generality of the foregoing, the Company shall not have any obligation or liability as a result of any delay in issuing any certificate 
evidencing Ordinary Shares or in the delivery thereof to Participants, or any act or omission of the Company-designated brokerage firm in relation to the Ordinary 
Shares.  

    (i)        Impact of Change in Control on Share Options, Restricted Share Awards, Restricted Share Unit Awards and other Share-Based Awards. The terms of 
each Incentive shall provide in the Incentive award agreement evidencing the Incentive that, upon a Change in Control (as defined below), (a) Share Options 
outstanding as of the date of the Change in Control shall become fully vested and exercisable (b) restrictions on Restricted Share Awards and Restricted Share 
Unit Awards shall lapse and the Restricted Share Awards and Restricted Share Unit Awards shall become free of all restrictions and limitations and become 
vested, and (c) the restrictions and other conditions applicable to any other Share-Based Awards shall lapse, and such other Share-Based Awards shall become free 
of all restrictions, limitations or conditions and become fully vested in full and transferable to the full extent of the original grant, subject in each case to any terms 
and conditions contained in the Incentive award agreement evidencing such Incentive, including but not limited to a condition that such treatment will apply only 
if the Participant remains employed on the effective date of the Change in Control or has incurred an involuntary termination of employment without cause on 
account of the Change in Control, as determined by the Board or the Committee in its discretion, within a period of up to 3 months prior to the effective date of the 
Change in Control. Notwithstanding any other provision of the Plan, the Board or the Committee in its discretion, may determine that, upon the occurrence of a 
Change in Control, each Share Option outstanding shall terminate within a specified number of days after notice to the Participant, and such Participant shall 
receive, with respect to each Ordinary Share subject to such Share Option, an amount equal to the excess of the fair market value (determined on the basis 
provided in Section 7(b)) of such share immediately prior to the occurrence of such Change in Control over the exercise price per share of such Share Option, such 
amount to be payable in cash, in one or more kinds of stock or property (including the stock or property, if any, payable in the transaction) or in a combination 
thereof, as the Board or Committee, in its discretion, shall determine. 
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    (ii)        Assumption of Share Options Upon Change in Control. In the event of a Change in Control, the successor company may assume or substitute for a 
Share Option. For the purposes of this Section 6(d)(ii), a Share Option shall be considered assumed or substituted for if following the Change in Control the award 
confers the right to purchase, for each Ordinary Share subject to the Share Option immediately prior to the Change in Control, the common stock of the successor 
company equal in fair market value to the per share consideration received by holders of Ordinary Shares; provided, however, that if such consideration received 
in the transaction constituting a Change in Control is not solely common stock of the successor company, the Board or the Committee may, with the consent of the 
successor company, provide that the consideration to be received upon the exercise of a Share Option for each Ordinary Share subject thereto, will be solely 
common stock of the successor company substantially equal in fair market value to the per share consideration received by holders of Ordinary Shares in the 
transaction constituting a Change in Control. The determination of such substantial equality of value of consideration shall be made by the Board in its sole 
discretion and its determination shall be conclusive and binding. 

    (iii)        Impact of Change in Control on Performance Share Awards and Performance Share Unit Awards. The terms of any Performance Share Award or 
Performance Share Unit Award shall provide in the Incentive award agreement evidencing the Performance Share Award or Performance Share Unit Award that, 
upon a Change in Control:  

    (A)        a pro rata portion of Performance Share Awards or Performance Share Unit Awards shall be considered to be earned and payable based on the 
portion of the Award Period (defined below) completed as of the date of the Change in Control and based on performance to such date, or if performance 
to such date is not determinable, based on target performance, and 

    (B)        the remaining portion of Performance Share Awards and Performance Share Unit Awards shall be assumed, converted or replaced with 
restricted stock or restricted stock units, as applicable, in the successor company’s shares based on the portion of the Award Period not yet completed and 
based on target performance. Such assumed, converted or replaced portion of the Performance Share Award or Performance Share Unit Award shall be 
restricted for the remainder of the Award Period. If the successor company does not assume, convert or replace the remaining portion of the Performance 
Share Award or Performance Share Unit Award as described in this Section 6(e)(iii)(B), the full award shall be considered earned and payable upon 
consummation of the Change in Control. Notwithstanding the foregoing, the Incentive award agreement for a Performance Share Award or Performance 
Share Unit Award may provide that, in the event of an involuntary termination of the Participant’s employment with the Company or any subsidiary or 
affiliate without cause on account of the Change in Control, as determined by the Board or the Committee in its sole discretion, within a period of up to 3 
months prior to the effective date of the Change in Control and/or in the event of an involuntary termination of the Participant’s employment without 
cause in such successor company within the period of up to 24 months following such Change in Control, the award shall be considered immediately and 
fully earned and payable.  



  

    (e)        Definition of Change in Control. For purposes of the Plan, Change in Control shall mean a change in ownership or control of the Company effected through any 
of the following transactions:  
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    (i)        A merger, consolidation or other reorganization approved by the Company’s shareholders, unless securities representing more than fifty percent (50%) 
of the total combined voting power of the voting securities of the successor company are immediately thereafter beneficially owned, directly or indirectly and in 
substantially the same proportion, by the persons who beneficially owned the Company’s outstanding voting securities immediately prior to such transaction; or 

    (ii)        The sale, transfer or other disposition of all or substantially all of the Company’s assets in complete liquidation or dissolution of the Company; or 

    (iii)        Any transaction or series of related transactions pursuant to which any person or any group of persons comprising a “group” within the meaning of 
Rule 13d-5(b)(1) under the Securities Exchange Act of 1934 (the “Exchange Act”) (other than the Company or a person that, prior to such transaction or series of 
related transactions, directly or indirectly controls, is controlled by or is under common control with, the Company) becomes directly or indirectly the beneficial 
owner (within the meaning of Rule 13d-3 under the Exchange Act) of securities possessing (or convertible into or exercisable for securities possessing) more than 
fifty percent (50%) of the total combined voting power of the Company’s securities outstanding immediately after the consummation of such transaction or series 
of related transactions, whether such transaction involves a direct issuance from the Company or the acquisition of outstanding securities held by one or more of 
the Company’s shareholders; or  

    (iv)        The individuals who constituted the Board as of the Effective Date (the “Incumbent Board”) cease for any reason to constitute at least a majority of the 
directors of the Company; provided, however, that individuals whose election, or whose nomination for election by the Company’s shareholders, was approved by 
a vote of at least two-thirds (2/3) of the Incumbent Board shall be considered, for purposes of this Plan, members of the Incumbent Board; and provided, further, 
that no individual shall be considered a member of the Incumbent Board if such individual initially assumed office as a result of either an actual or threatened 
“election contest” (as described in Rule 14a-11 promulgated under the Exchange Act) (an “Election Contest”) or other actual or threatened solicitation of proxies 
or consents by or on behalf of a person or entity other than the Board (a “Proxy Contest”), including by reason of any agreement intended to avoid or settle any 
Election Contest or Proxy Contest.  



  

 
        The Committee may grant options (“Share Options”) hereunder to Participants. The Share Options shall be subject to the following terms and conditions and such 
other terms and conditions not inconsistent with the terms of the Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. All Share Options granted pursuant to this Section 7 shall be evidenced by a written Incentive award agreement in such form and 
containing such terms and conditions as the Committee shall determine that are not inconsistent with the provisions of the Plan. With respect to Share Options granted to 
U.S. Participants, such Share Options granted are not intended to qualify as incentive stock options under Section 422 of the U.S. Internal Revenue Code (the “Code”) and 
shall be designated as options which do not so qualify.  

    (b)        Share Option Price. The exercise price of each Share Option granted under the Plan shall be determined by the Committee; provided, that the exercise price shall 
not be less than 100 percent of the fair market value (as defined below) of an Ordinary Share on the date the Share Option is granted, or the grant thereof is approved, as 
applicable under the laws or regulations of the various jurisdictions.  

 
    (c)        Share Option Period. The period of each Share Option shall be fixed by the Committee, provided that, unless otherwise determined by the Committee, the period 
for Share Options shall not exceed seven years from the date of grant (the “Termination Date”).  
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7. Share Options 

         At any time when the Ordinary Shares are quoted on the, NASDAQ, the fair market value shall be the closing price on, NASDAQ on the date on which the 
option is granted, or, if not quoted on that day, then on the last preceding date on which such Ordinary Shares are quoted. If the Ordinary Shares are not quoted on 
NASDAQ, or if representative quotes are not otherwise available, the fair market value of the Ordinary Shares shall mean the amount determined by the 
Committee to be the fair market value based upon a good faith attempt to value the Ordinary Shares accurately and computed in accordance with applicable laws, 
rules and regulations. 



  

    (d)        Exercise of Share Option and Payment. Unless otherwise determined in a Sub-Plan, no Ordinary Shares shall be issued until full payment of the option price has 
been made. Payment for the Ordinary Shares acquired pursuant to a Share Option shall be made in full, upon exercise of the Share Option, in immediately available funds, 
by cash or certified or bank cashier’s check.  

    (e)        First Exercisable Date. The Committee shall determine how and when Ordinary Shares covered by a Share Option may be purchased. Subject to Section 6(b), 
Share Options granted under the Plan shall vest and become exercisable subject to vesting to be determined by the Committee. Share Options may be exercisable in whole 
or in part and if an option is exercisable in part, the portion thereof which is exercisable and not exercised shall remain exercisable.  

    (f)        Termination of Share Options. Unless otherwise determined by the Committee, if prior to the Termination Date, a Participant ceases to be employed by the 
Company or a subsidiary or affiliate, as applicable, (i) for any reason other than death, disability, retirement or for cause, the Share Option will remain exercisable by the 
Participant for a period not extending beyond three months after the date of cessation of employment, but in no event later than the Termination Date, to the extent it was 
exercisable at the time of cessation of employment, and (ii) by reason of termination of employment for cause, or by voluntary termination at a time when the Company, or 
any subsidiary or affiliate, as applicable, is entitled to terminate such Participant’s employment for cause, the Share Option (both vested and unvested options) shall 
terminate immediately, unless prohibited by applicable law. The terms and conditions under which a Participant’s Share Options shall terminate in connection with any 
cessation of employment, other than as provided in (i) or (ii) above, shall be provided in the Participant’s Incentive award agreement.  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Share Option to enter into an escrow or trustee agreement providing that such 
Share Option, or the Ordinary Shares to distributed in connection with the exercise thereof, will remain in the physical custody of an escrow holder or trustee, as necessary 
to satisfy applicable local law.  

 

 
        The Committee may grant awards under which payment shall be made in Ordinary Shares if the performance of the Company or any subsidiary, division or affiliate 
of the Company approved by the Committee during the Award Period (defined below) meets certain goals established by the Committee (“Performance Share Awards”). 
Such Performance Share Awards shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the terms of the Plan as 
the Committee may prescribe:  
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         For purposes of the Plan, in the case of a Participant who is a director, references to employment herein shall be deemed to refer to such director’s service in 
such capacity. 

8. Performance Share Awards 



  

    (a)        Incentive Award Agreement. The terms of any Performance Share Award granted under the Plan shall be set forth in a written Incentive award agreement, which 
shall contain provisions determined by the Committee and not inconsistent with the Plan.  

    (b)        Award Period and Performance Goals. The Committee shall determine and include in a Performance Share Award grant the period of time for which a 
Performance Share Award is made (“Award Period”). The Committee also shall establish, consistent with any Annual Policies, to the extent that any such policies may 
have been established performance objectives (“Performance Goals”) to be met by the Company or any subsidiary, division or affiliate of the Company or any employees 
thereof during the Award Period as a condition to payment of the Performance Share Award. The Performance Goals may include share price, pre-tax profits, earnings per 
share, return on shareholders’ equity, return on assets, sales, net income or any combination of the foregoing or any other financial or other measurement established by the 
Committee. The Performance Goals may include minimum and optimum objectives or a single set of objectives.  

    (c)        Payment of Performance Share Awards. The Committee shall establish the method of calculating the amount of payment to be made under a Performance Share 
Award if the Performance Goals are met, including the fixing of a maximum payment. The Performance Share Award shall be expressed in terms of Ordinary Shares and 
referred to as “Performance Shares.” After the completion of an Award Period, the performance of the Company or subsidiary, division or affiliate of the Company, as 
applicable, shall be measured against the Performance Goals, and the Committee or the Board shall determine, in accordance with the terms of such Performance Share 
Award, whether all, none or any portion of a Performance Share Award shall be paid.  

    (d)        Revision of Performance Goals. At any time prior to the end of an Award Period, the Committee may revise the Performance Goals and the computation of 
payment if unforeseen events occur that have a substantial effect on the performance of the Company or any subsidiary, division or affiliate of the Company and which, in 
the judgment of the Committee, makes the application of the Performance Goals unfair unless a revision is made.  

    (e)        Requirement of Employment. A grantee of a Performance Share Award must remain in the employ of the Company or any subsidiary or affiliate until the 
completion of the Award Period in order to be entitled to payment under the Performance Share Award; provided, that the Committee may, in its discretion, provide for a 
full or partial payment where such an exception is deemed equitable  
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    (f)        Escrow Agreement. The Committee may require a Participant who receives a Performance Share Award to enter into an escrow or trustee agreement providing 
that the Ordinary Shares to be distributed in connection with the settlement of a Performance Share Award will remain in the physical custody of an escrow holder or 
trustee, as necessary to satisfy applicable local law. To the extent deemed appropriate by the Committee, such escrow or trustee agreements may include a request to 
transfer the record ownership of such Ordinary Shares into the name of the escrow agent.  

    (g)        Dividends. The Committee may, in its discretion, at the time of the granting of a Performance Share Award, provide that the cash equivalent of any dividends 
declared on the Ordinary Shares during the Award Period, and which would have been paid with respect to Performance Shares had they been owned by a grantee, shall be 
paid to the Participant at the time the Performance Shares become payable to the Participant.  

 
        The Committee may grant performance share units (each, a “Performance Share Unit,” and any award of Performance Share Units is hereafter referred to as a 
“Performance Share Unit Award”) to Participants. Each Performance Share Unit is a notional unit representing the right to receive one Ordinary Share as provided in 
Section 9(c). Each Performance Share Unit Award shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the 
terms of the Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. The terms of any Performance Share Unit Award granted under the Plan shall be set forth in a written Incentive award agreement, 
which shall contain provisions determined by the Committee and not inconsistent with the Plan.  

    (b)        Award Period and Performance Goals. The Committee shall determine and include in a Performance Unit Share Award grant the Award Period. The Committee 
also shall establish, consistent with any Annual Policies, to the extent that any such policies may have been established, Performance Goals to be met by the Company or 
any subsidiary, business unit, division or affiliate of the Company during the Award Period as a condition to settlement of the Performance Share Unit Award. The 
Performance Goals may include minimum and optimum objectives or a single set of objectives.  

    (c)        Payment of Performance Share Unit Awards. The Committee shall establish the method of calculating the amount of payment to be made under a Performance 
Share Unit Award if the Performance Goals are met, including the fixing of a maximum payment. The Performance Share Unit Award shall be expressed in terms of 
Ordinary Shares and referred to as “Performance Unit Shares.” After the completion of an Award Period, the performance of the Company or subsidiary, division or 
affiliate of the Company, as applicable, shall be measured against the Performance Goals, and the Committee or the Board shall determine, in accordance with the terms of 
such Performance Share Unit Award, whether all, none or any portion of a Performance Share Unit Award shall be paid.  
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9. Performance Share Unit Awards 



  

    (d)        Revision of Performance Goals. At any time prior to the end of an Award Period, the Committee may revise the Performance Goals and the computation of 
payment if unforeseen events occur that have a substantial effect on the performance of the Company or any subsidiary, division or affiliate of the Company and which, in 
the judgment of the Committee, makes the application of the Performance Goals unfair unless a revision is made.  

    (e)        Requirement of Employment. A grantee of a Performance Share Unit Award must remain in the employ of the Company or any subsidiary or affiliate until the 
completion of the Award Period in order to be entitled to payment under the Performance Share Unit Award; provided, that the Committee may, in its discretion, provide 
for a full or partial payment where such an exception is deemed equitable.  

    (f)        Dividends. The Committee may, in its discretion, at the time of the granting of a Performance Share Unit Award, provide that the cash equivalent of any 
dividends declared on the Ordinary Shares during the Award Period, and which would have been paid with respect to Performance Unit Shares had they been owned by a 
grantee, shall be paid to the Participant at the time the Performance Unit Shares become payable to the Participant.  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Performance Share Unit Award to enter into an escrow or trustee agreement 
providing that the Ordinary Shares to be distributed in connection with the settlement of a Performance Share Unit Award will remain in the physical custody of an escrow 
holder or trustee, as necessary to satisfy applicable local law.  

    (h)        Creditors’ Rights. A Participant who has been granted a Performance Share Unit Award shall have no rights other than those of a general creditor of the 
Company. A Performance Share Unit represents an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Incentive 
award agreement.  

 
        The Committee may grant Ordinary Shares to a Participant, which shall be subject to the following terms and conditions and such other terms and conditions not 
inconsistent with the terms of the Plan as the Committee may prescribe (“Restricted Share Award”):  

    (a)        Incentive Award Agreement. The terms of any Restricted Share Award granted under the Plan shall be set forth in a written Incentive award agreement, which 
shall contain provisions determined by the Committee and not inconsistent with the Plan. The Committee shall have absolute discretion to determine whether any 
consideration (other than services) is to be received by the Company as a condition precedent to the issuance of the Ordinary Shares.  
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10. Restricted Share Awards 



  

    (b)        Requirement of Employment. A grantee of a Restricted Share Award must remain in the employment of the Company, subsidiary or affiliate during a period 
designated by the Committee in order to retain the Ordinary Shares under the Restricted Share Award; provided that, unless specifically determined by the Committee, the 
Restricted Share Award shall be subject to vesting as determined in the Sub-Plan (“Restricted Share Restriction Period”). If the grantee leaves the employment of the 
Company, subsidiary or affiliate prior to the end of the Restricted Share Restriction Period, the Restricted Share Award shall terminate and the Ordinary Shares shall be 
returned immediately to the Company, or cancelled. The Committee may, in its discretion, also provide for such complete or partial exceptions to the employment 
restriction as it deems equitable.  

    (c)        Rights of Holders of Restricted Share Awards. Beginning on the date of grant of the Restricted Share Award and subject to the execution of an Incentive award 
agreement, the Participant shall become a shareholder of the Company with respect to any Ordinary Shares subject to the Restricted Share Award and shall have all the 
rights of a shareholder, including the right to vote such Ordinary Shares and, subject to the Committee’s discretion pursuant to Section 10(f), the right to receive 
distributions made with respect to such Ordinary Shares.  

    (d)        Restrictions on Transfer and Legend on Ordinary Share Certificates. During the Restricted Share Restriction Period, the grantee may not sell, assign, transfer, 
pledge or otherwise dispose of Ordinary Shares. Each certificate for Ordinary Shares issued hereunder shall contain a legend giving appropriate notice of the restrictions in 
the grant.  

    (e)        Lapse of Restrictions. All restrictions imposed under the Restricted Share Award shall lapse upon the expiration of the Restricted Share Restriction Period if the 
conditions as to employment set forth above have been met. The grantee shall then be entitled to have the legend removed from the certificates.  

    (f)        Performance Goals. The Committee may designate whether any Restricted Share Award is intended to be performance-based. Any such Restricted Share Award 
shall be conditioned on the achievement of one or more Performance Goals (as defined in Section 8(b)) (subject to revision as provided in Section 8(d)).  

    (g)        Escrow Agreement. The Committee may require a Participant who receives a Restricted Share Award to enter into an escrow or trustee agreement providing that 
the Ordinary Shares to be distributed in connection with the settlement of the Restricted Share Award will remain in the physical custody of an escrow holder or trustee, as 
necessary to satisfy applicable local law. To the extent deemed appropriate by the Committee, such escrow or trustee agreements may include a request to transfer the 
record ownership of such Ordinary Shares into the name of the escrow agent.  
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    (h)        Dividends. The Committee may, in its discretion, at the time of the Restricted Share Award, provide that any dividends declared on the Ordinary Shares during 
the Restricted Share Restriction Period shall be (i) paid to the grantee, or (ii) accumulated for the benefit of the grantee and paid to the grantee only after the expiration of 
the Restricted Share Restriction Period.  

 
        The Committee may grant restricted share units (each, a “Restricted Share Unit,” and any award of Restricted Share Units is hereafter referred to as a “Restricted 
Share Unit Award”) to Participants. Each Restricted Share Unit is a notional unit representing the right to receive one Ordinary Share on the Settlement Date (as defined 
below). Each Restricted Share Unit Award shall be subject to the following terms and conditions and such other terms and conditions not inconsistent with the terms of the 
Plan as the Committee may prescribe:  

    (a)        Incentive Award Agreement. The terms of any Restricted Share Unit Award granted under the Plan shall be set forth in a written Incentive award agreement, 
which shall contain provisions determined by the Committee and not inconsistent with the Plan. The Committee shall have absolute discretion to determine whether any 
consideration (other than services) is to be received by the Company as a condition precedent to the issuance of the Ordinary Shares.  

    (b)        Requirement of Employment. A grantee of a Restricted Share Unit Award must remain in the employment of the Company, subsidiary or affiliate during a 
period designated by the Committee in order to receive Ordinary Shares under the terms of the Incentive award agreement; provided that, unless specifically determined by 
the Committee, the Restricted Share Award shall be subject to vesting no earlier than the second anniversary of the date of grant (“Restricted Unit Restriction Period”). If 
the grantee leaves the employment of the Company, subsidiary or affiliate prior to the end of the Restricted Unit Restriction Period, the Restricted Share Unit Award shall 
terminate, and all rights of the grantee to such award shall terminate. The Committee may, in its discretion, also provide for such complete or partial exceptions to the 
employment restriction as it deems equitable.  

    (c)        Settlement of Restricted Share Units. Upon a date or dates on or following the expiration of the Restricted Unit Restriction Period, unless earlier forfeited, the 
Company shall settle the Restricted Share Unit Award by delivering (i) a number of Ordinary Shares equal to the number of Restricted Share Units subject to the Restricted 
Share Unit Award then vested and not otherwise forfeited, and (ii) if applicable, a number of Ordinary Shares having a value equal to any unpaid dividends declared on the 
Ordinary Shares subject to the Restricted Share Unit Award during the Restricted Unit Restriction Period. No Ordinary Shares shall be issued to Participants at the time a 
Restricted Share Unit Award is granted.  
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11. Restricted Share Unit Awards 



  

    (d)        Creditors’ Rights. A Participant who has been granted a Restricted Share Unit Award shall have no rights other than those of a general creditor of the Company. 
A Restricted Share Unit represents an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Incentive award agreement. 

    (e)        Performance Goals. The Committee may designate whether any Restricted Share Unit Award is intended to be performance-based. Any such Restricted Share 
Unit Award shall be conditioned on the achievement of one or more Performance Goals (as defined in Section 8(b)) (subject to revision as provided in Section 8(d)).  

    (f)        Escrow Agreement. The Committee may require a Participant who receives a Restricted Share Unit Award to enter into an escrow or trustee agreement providing 
that the Ordinary Shares to be distributed in connection with the settlement of the Restricted Share Unit Award will remain in the physical custody of an escrow holder or 
trustee, as necessary to satisfy applicable local law.  

 
        The Board may establish other share-based awards payable in Ordinary Shares (each, a “Share-Based Award”), which may be granted to Participants by the 
Committee based on such terms and conditions not inconsistent with the terms of the Plan as the Board or the Committee may determine in its sole discretion. Share-Based 
Awards may be made as additional compensation for services rendered by a Participant or may be in lieu of cash or other compensation to which the Participant is entitled 
from the Company or any subsidiary or affiliate.  

 
        Each Incentive granted under the Plan will not be transferable or assignable by the recipient, and may not be made subject to execution, attachment or similar 
procedures, other than by will or the laws of descent and distribution or as determined by the Committee pursuant to the terms of any written Incentive award agreement in 
accordance with any other applicable law, rule or regulation.  

 
        The Board may discontinue the Plan at any time and may from time to time amend or revise the terms of the Plan as permitted by applicable statutes, rules and 
regulations, except that it may not, without the consent of the grantees affected, revoke or alter, in a manner unfavorable to the grantees of any Incentives hereunder, any 
Incentives then outstanding, nor may the Board amend the Plan without shareholder approval where the absence of such approval would cause the Plan to fail to comply 
with applicable law or regulation. Unless approved by the Company’s shareholders or as otherwise specifically provided under this Plan, no adjustments or reduction of the 
exercise price of any outstanding Incentives shall be made in the event of a decline in stock price, either by reducing the exercise price of outstanding Incentives or through 
cancellation of outstanding Incentives in connection with a re-granting of Incentives at a lower price to the same individual.  

14 

12. Other Share-Based Awards 

13. Transferability 

14. Discontinuance or Amendment of the Plan 



  

 
        Nothing in the Plan shall be construed to limit the right of the Company to establish other plans or to pay compensation to its employees, in cash or property, in a 
manner that is not expressly authorized under the Plan.  

 
        Nothing in the Plan shall be construed (i) to limit, impair or otherwise affect the Company’s right or power to make adjustments, reclassifications, reorganizations or 
changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer all or any part of its business or assets, or (ii) except as 
provided in Section 14, to limit the right or power of the Company or any subsidiary or affiliate to take any action that such entity deems to be necessary or appropriate.  

 
        The Company or any of its subsidiaries or affiliates shall have the right to make all payments or distributions pursuant to the Plan to a Participant net of any applicable 
federal, state, local and foreign taxes required to be paid or withheld as a result of (a) the grant of any Incentive, (b) the exercise of a Share Option, (c) the delivery of 
Ordinary Shares, (d) the lapse of any restrictions in connection with any Incentive or (e) any other event occurring pursuant to the Plan. The Company, or any subsidiary or 
affiliate, as applicable, shall have the right to withhold from wages or other amounts otherwise payable to a Participant such withholding taxes as may be required by law, 
or to otherwise require the Participant to pay such withholding taxes. If the Participant shall fail to make such tax payments as are required, the Company or any of its 
subsidiaries or affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to such Participant or to 
take such other action as may be necessary to satisfy such withholding obligations.  

 
        The proceeds received by the Company from the sale of Ordinary Shares under the Plan shall be added to the general funds of the Company and shall be used for 
general corporate purposes.  
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15. No Limitation on Compensation 

16. No Constraint on Corporate Action 

17. Withholding Taxes 

18. Use of Proceeds 



  

 
        Incentives may be granted to Participants who are foreign nationals or employed outside Israel, or both, on such terms and conditions different from those applicable 
to Incentives to Participants employed in Israel as may, in the discretion of the Committee, be necessary or desirable in order to recognize differences in local law or tax 
policy. The Committee may also impose conditions on the exercise or vesting of Incentives in order to minimize the Company’s obligation with respect to tax equalization 
for Participants on assignments outside their home countries.  

 
        The Committee shall have the power to impose such other restrictions on Incentives as it may deem necessary or appropriate to ensure that such Incentives satisfy all 
requirements for “performance-based compensation” within the meaning of Section 162(m)(4)(C) of the Code or any successor provision thereto, Section 102 of the Israeli 
Tax Ordinance or any other applicable tax law provision.  

 
        The Plan shall be construed in accordance with and governed by the laws of the State of Israel without giving effect to the principles of conflicts of laws.  
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19. Provision for Foreign Participants 

20. Restrictions 

21. Governing Law 



  

ISRAELI SUB-PLAN  
TO THE GILAT SATELLITE NETWORKS LTD.  

SHARE INCENTIVE PLAN  

This Israeli Sub-Plan to the to the Gilat Satellite Networks Ltd. (the “Company”) Share Incentive Plan (respectively “Sub-Plan” and “Plan”) was adopted by the Board of 
Directors of the Company in accordance with article 2 of the Plan in order to adjust the Plan to Section 102 of the Israeli Income Tax Ordinance [new version] – 1961 and 
the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003.  

The Sub-Plan shall be valid for all grants of Incentives made by the Company under the Plan to Participants (all as defined below) under the Plan.  

Except as detailed below, all other provisions, definitions, terms and conditions, of the Plan shall continue to be valid and in full force and effect.  
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1. DEFINITIONS 

 DEFINED TERMS

 Initially capitalized terms, except as detailed below, shall have the meaning ascribed to them in the Plan. 

 Definition Meaning 

 “Affiliate(s)” means a present or future company that either (i) Controls Gilat Satellite Networks Ltd., or is Controlled by Gilat Satellite Networks 
Ltd.; or (ii) is Controlled by the same person or entity that Controls Gilat Satellite Networks Ltd.

 “Control” or 
“Controlled”

shall have the meaning ascribed thereto in Section 102. 

 “Holding Period” means the period in which the Incentives granted to a Participant or, upon exercise thereof the underlying Shares, are to be held by the 
Trustee on behalf of the Participant, in accordance with Section 102, and pursuant to the Tax Track which the Company selects. 

 “Incentives” mean any one or a combination of the following stock based incentives that may be granted to Participants under the Plan: (a) Share 
Options; (b) Performance Shares; (c) Performance Share Units; (d) Restricted Shares; (d) Restricted Share Units; and (e) other Share 
Based Awards.



  

 

 

 

 

 

 

 

 

 
18 

 “102 Letter” means a letter from the Company to a Participant in which the Participant is notified of the decision to grant the Participant Incentives 
according to the terms of Section 102. The 102 Letter shall specify among other things, the Tax Track that the Company selected.

 “Participant” means an Israeli employee, officer or director of the Company or any Affiliate (provided that such person does not Control the 
Company), to whom Incentives are granted pursuant to the Plan.

 “Section 102” means Section 102 of the Tax Ordinance.

 “Section 102 Rules” means the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003.

 “Tax Ordinance” means the Israeli Income Tax Ordinance [New Version], 1961, as amended, and any regulations, rules, orders or procedures promulgated 
thereunder.

 “Tax Track” means one of the three tax tracks described under Section 102, specifically: (1) the “Capital Gains Track Through a Trustee”; (2) 
“Income Tax Track Through a Trustee”; or (3) the “Income Tax Track Without a Trustee”; each as defined in Sections 2.1-2.2, 
respectively.

2. TRUST ARRANGEMENT AND HOLDING PERIOD 

2.1 TRUSTEE TAX TRACKS 

 If the Company elects to grant Incentives through (i) the Capital Gains Track Through a Trustee, or (ii) the Income Tax Track Through a Trustee, then, in 
accordance with the requirements of Section 102, the Company shall appoint a trustee (the “Trustee”) who will hold in trust on behalf of each Participant the 
granted Incentives and the underlying shares issued upon exercise of such Incentives. For so long as the Trustee holds Ordinary Shares for the benefit of a 
Participant, the voting rights at the Company’s general meetings attached to such Ordinary Shares will remain with the Trustee. However, the Trustee shall not 
exercise such voting rights at meetings of the Company’s stockholders. The Trustee shall not be required to notify any such Israeli Participant of any meeting of 
the Company’s stockholders. 
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 The Holding Period for the Incentives will be as follows: 

 (A) The Capital Gains Tax Track Through a Trustee – if the Company elects to allocate the Incentives according to the provisions of this track, then the 
Holding Period will be: (1) 24 months as from the date of allocation of such Incentives to the Trustee; or (2) such period as may be determined in any 
amendment of Section 102. 

 (B) Income Tax Track Through a Trustee – if the Company elects to allocate Incentives according to the provisions of this track, then the Holding Period will 
be (1) 12 months from the date of allocation; or (2) such period as may be determined in any amendment of Section 102. 

 Subject to Section 102 and the Rules, Participants shall not be able to receive from the Trustee, nor shall they be able to sell or dispose of underlying shares before 
the end of the applicable Holding Period. However, if a Participant sells or removes the shares form the Trustee before the end of the applicable Holding Period 
(“Breach”), then the Participant shall pay all applicable taxes imposed on such Breach by Section 7 of the Rules. 

 In the event of a distribution of rights, including an issuance of bonus shares, in connection with Incentives originally granted (the “Additional Rights”), all such 
Additional Rights shall be granted and/or issued to the Trustee for the benefit of Participants, and shall be held by the Trustee for the remainder of the Holding 
Period applicable to the Incentives originally granted. Such Additional Rights shall be treated in accordance with the provisions of the applicable Tax Track. 

2.2 INCOME TAX TRACK WITHOUT A TRUSTEE 

 If the Company elects to grant Incentives according to the provisions of this track, then the Incentives will not be subject to a Holding Period. 

2.3 TRACK SELECTION 

 The Company, in its sole discretion, shall elect under which of above three Tax Tracks each Incentive is granted and shall notify the Participant in the 102 Letter, 
which Tax Track applies to each Incentive. 

 No Incentive under the Capital Gains Track Through a Trustee or the Income Tax Track Through a Trustee may be granted pursuant to this Sub-Plan to any 
eligible Participant, unless and until, the Company’s election of the type of Incentive as Capital Gains Track Through a Trustee or Income Tax Track Through a 
Trustee (the “Election”) is appropriately filed with the Israeli Tax Authorities. Such Election shall become effective beginning with the date of grant of the first 
Incentive pursuant to such Tax Track and shall remain in effect at least until the end of the year following the year during which the Company first granted 
Incentives pursuant to such Tax Track under this Sub-Plan. The Election shall apply to all such Incentives granted during the period the Election is in effect, all in 
accordance with the provisions of Section 102(g) of the Tax Ordinance. For the avoidance of doubt, such Election shall not prevent the Company from granting 
Incentives under the Income Tax Track without a Trustee, at any time. 



  

 

 

 

 

 

 

 
Grants to Participants shall be governed by, and shall conform with and be interpreted so as to comply with, the requirements of Section 102 and any written approval from 
the Israeli Tax Authorities. All tax consequences under any applicable law (other than stamp duty) which may arise from the grant of Incentives, from the exercise thereof 
or from the holding or sale of underlying shares (or other securities issued under the 2008 Plan) by or on behalf of the Participant, shall be borne solely on the Participant. 
The Participant shall indemnify the Company and/or Affiliate and/or the Trustee, as the case may be, and hold them harmless, against and from any liability for any such 
tax or any penalty, interest or indexing.  

If the Company elects to grant Incentives according to the provisions of the Income Tax Track Without a Trustee (Section 2.2 of this Sub-Plan), and if prior to the exercise 
of any and/or all of these Incentives, such Participant ceases to be an employee, director, or officer of the Company or Affiliate, the Participant shall deposit with the 
Company a guarantee or other security as required by law, in order to ensure the payment of applicable taxes upon the exercise of such Incentives.  
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2.4 CONCURRENT CONDITIONS 

 The Holding Period, if any, is in addition to the vesting period as specified in the 2008 Plan. The Holding Period and vesting period may run concurrently, but 
neither is a substitute for the other, and each are independent terms and conditions for Incentives granted. 

2.5 TRUST AGREEMENT 

 The terms and conditions applicable to the trust relating to the Tax Track selected by the Company, as appropriate, shall be set forth in an agreement signed by the 
Company and the Trustee (the “Trust Agreement”). 

2.6 DIVIDENDS 

 Any dividends payable with respect to Ordinary Shares acquired or issued with respect to any Incentive granted pursuant to this Sub-Plan shall be subject to any 
applicable taxation on distribution of dividends, and when applicable subject to the provisions of Section 102 of the Tax Ordinance and the rules, regulations or 
orders promulgated thereunder. 

3. TAX MATTERS 



  

 
Whenever an amount with respect to withholding tax relating to Incentives granted to a Participant and/or underlying shares issued upon the exercise thereof is due from 
the Participant and/or the Company and/or an Affiliate, the Company and/or an Affiliate shall have the right to demand from a Participant such amount sufficient to satisfy 
any applicable withholding tax requirements related thereto, and whenever shares or any other non-cash assets are to be delivered pursuant to the exercise of an Incentives, 
or transferred thereafter, the Company and/or an Affiliate shall have the right to require the Participant to remit to the Company and/or to the Affiliate, or to the Trustee an 
amount in cash sufficient to satisfy any applicable withholding tax requirements related thereto, and if such amount is not timely remitted, the Company and/or the 
Affiliate shall have the right to withhold or set-off (subject to Law) such shares or any other non-cash assets pending payment by the Participant of such amounts.  

Until all taxes have been paid in accordance with Rule 7 of the Section 102 Rules, Incentives and/or underlying shares may not be sold, transferred, assigned, pledged, 
encumbered, or otherwise willfully hypothecated or disposed of, and no power of attorney or deed of transfer, whether for immediate or future use may be validly given. 
Notwithstanding the foregoing, the Incentives and/or underlying shares may be validly transferred in a transfer made by will or laws of descent, provided that the transferee 
thereof shall be subject to the provisions of Section 102 and the Section 102 Rules as would have been applicable to the deceased Participant were he or she to have 
survived.  

 
Participants receiving Incentive grants under the 2008 Plan shall be required to sign an approval stating that: “by receiving grants under the 2008 Plan, the Participant (1) 
agrees and acknowledges that he or she have received and read the 2008 Plan and the 102 Letter; (2) undertakes all the provisions set forth in: Section 102 (including 
provisions regarding the applicable Tax Track that the Company has selected), the 102 Rules, the 2008 Plan, the 102 Letter and the Trust Agreement; and (3) subject to the 
provisions of Section 102 and the Rules, undertakes not to sell or release the shares from trust before the end of the Holding Period.”  
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4. WITHHOLDING TAXES 

5. PARTICIPANT UNDERTAKINGS 



  
 

 

EXHIBIT 5

April 7, 2009  

Gilat Satellite Networks Ltd.  
21 Yegia Kapayim Street  
Daniv Park, Kiryat Arye  
Petah Tikva 49130  
Israel  

Ladies and Gentlemen:  

        As counsel to Gilat Satellite Networks Ltd. (the “Company”), I refer to the Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the 
Securities and Exchange Commission under the Securities Act of 1933, as amended, on behalf of the Company, relating to 2,500,000 Ordinary Shares, NIS 0.20 nominal 
value per share, of the Company (the “Shares”), issuable upon the exercise of options and other share incentive awards under the Gilat Satellite Networks Ltd. 2005 Share 
Incentive Plan and Gilat Satellite Networks Ltd. 2008 Share Incentive Plan (together, the “Plans”).  

        I am a member of the Israel Bar and express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.  

        In rendering this opinion on the matters hereinafter set forth, I have examined originals, or copies certified or otherwise identified to our satisfaction, of such corporate 
records and such other documents, as I have deemed relevant as a basis for our opinion hereinafter expressed.  

        Based on the foregoing, I am of the opinion that the Shares have been duly and validly authorized for issuance under the Plans and, when paid for and issued in 
accordance with the terms of the Plans and the awards thereunder, will be validly issued, fully paid and non-assessable.  

        I hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  
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Very truly yours, 
 
 
/s/ Rachel Prishkolnik, 
Rachel Prishkolnik, Adv. 
VP General Counsel and Corporate Secretary



  
 

 

EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in the Registration Statements on Form S-8 pertaining to the to the Gilat Satellite Networks Ltd. 2005 Share Incentive Plan 
and Gilat Satellite Networks Ltd. 2008 Share Incentive Plan for an aggregate of 2,500,000 shares, of our report dated April 7, 2009, with respect to the consolidated 
financial statements of Gilat Satellite Networks Ltd. included in its Annual Report on Form 20-F for the year ended December 31, 2008, filed with the Securities and 
Exchange Commission.  

 
Tel Aviv, Israel  
April 7, 2009  
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                  Kost Forer Gabbay and Kasierer 
                 A member of Ernst & Young Global




