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The offering of the securities described herein has not been registered with the United States Securities
and Exchange Commission and will not take place in the United States, and the securities will not be offered to
U.S. persons (as defined in Regulation S under the Securities Act (as defined below)).

3.1 General
Unless otherwise mentioned or unless the context requires otherwise, all references in this shelf prospectus to:

The “Company,” “us,” “we,” “our” and “Gilat” are to Gilat Satellite Networks Ltd., an Israeli
company, and its subsidiaries.

99 <

“Our shares,
0.20 per share.

ordinary shares” and similar expressions refer to Gilat’s ordinary shares, par value NIS

“Dollars”, “US dollars” or “$” are to United States Dollars.

“Shekels” or “NIS” are to New Israeli Shekels.

The “Companies Law” is to the Israeli Companies Law, 5759-1999, as amended.

The “Securities Act” is to the United States Securities Act of 1933, as amended.

The “Exchange Act” is to the United States Securities Exchange Act of 1934, as amended.
“NASDAQ” is to the NASDAQ Global Select Market.

“TASE” is to the Tel Aviv Stock Exchange.

The “SEC” is to the United States Securities and Exchange Commission.

“The 2014 Form 20-F” is to our Annual Report on Form 20-F for the year ended December 31, 2014,
which we filed with the SEC on April 1, 2015.

This shelf prospectus contains translations of NIS amounts into US dollars at specified rates solely for
the convenience of the reader. No representation is made that the amounts referred to as convenience
translations could have been or could be converted from NIS into US dollars at these rates, at any particular rate
or at all. Unless otherwise indicated, US dollar translations of NIS amounts presented in this prospectus are
translated using the rate of NIS 3.902 to US$1.00, the exchange rate reported by the Bank of Israel on December
31, 2015.

Statements made in this prospectus concerning the contents of any contract, agreement or other
document are summaries of such contracts, agreements or documents and are not complete descriptions of all of
their terms. If we filed any of these documents as an exhibit to an annual report or to any previous filling with
the SEC, you may read the document itself for a complete recitation of its terms. All trademarks appearing in
this prospectus and in documents incorporated by reference herein are the property of their respective holders.

3.2 Forward-Looking Statements

This shelf prospectus, the documents incorporated by reference herein and accompanying supplemental
prospectus shelf offering reports may contain forward-looking statements. In some cases, you can identify these
statements by forward-looking words such as “may”, “might”, “will”, “should”, “expects”, “plans”,
“anticipates”, “believes”, “estimates”, “predicts”, “potential” or “continue”, the negative of these terms and
other comparable terminology. These forward-looking statements, which are subject to risks, uncertainties and
assumptions about us, may include projections of our future financial performance, our anticipated growth
strategies and anticipated trends in our business. These statements are only predictions based on our current
expectations and projections about future events. There are important factors that could cause our actual results,
level of activity, performance or achievements to differ materially from the results, level of activity,
performance or achievements expressed or implied by the forward-looking statements, including those factors
discussed under “3.4 Risk Factors” below and in “Item 3.D. Risk Factors” of the 2014 Form 20-F and under
similar headings in the other documents that are incorporated by reference into this prospectus.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we
cannot guarantee future results, level of activity, performance or achievements. Moreover, neither we nor any
other person assumes responsibility for the accuracy and completeness of any of these forward-looking
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statements. We are under no duty to update any of these forward-looking statements after the date of this
prospectus to conform our prior statements to actual results or revised expectations, except as otherwise required
by law.

33 Summary Information Regarding the Company

You should read the following summary together with the more detailed information regarding us and
the securities being offered hereby, including the risks discussed under the heading “3.4 Risk Factors,”
contained in this shelf prospectus, and in “Item 3.D. Risk Factors” of the 2014 Form 20-F and under similar
headings in the other documents that are incorporated by reference into this prospectus. You should also read
carefully the consolidated financial statements and notes thereto and other information about us (including
information contained in our 2014 Form 20-F) that is incorporated by reference in this shelf prospectus.

Our Business

We are a leading global provider of end-to-end broadband satellite communication, or Satcom, network
solutions and services. We design, manufacture and provide full network management and equipment for
Satcom as well as professional services to satellite operators and service providers worldwide. The equipment
consists of very small aperture terminals, or VSATSs, solid-state power amplifiers, or SSPAs, block up
converters, or BUCs, low-profile antennas and on-the-Move/on-the-Pause terminals. VSATSs are earth-based
terminals that transmit and receive broadband Internet, voice, data and video via satellite. VSAT networks have
significant advantages over wireline and wireless networks, as VSATs can provide highly reliable, cost-
effective, fast to deploy, end-to-end communications regardless of the number of sites or their geographic
locations. In addition, we provide for the cellular market integrated small cell with our satellite backhaul.

In addition to developing Satcom equipment, we have proven experience in delivering complex
projects and services worldwide. We offer complete turnkey integrated solutions including:

e  Fully managed Satcom services
e Satellite capacity

e Remote network operation

e  (Call center support

e  Hub and field operations

e  Build Operate Transfer of Rural Communication Networks

We have a large installed base spanning 90 countries, having sold over 1.2 million terminals and
currently have over 500 active networks.

We have 20 sales and support offices worldwide, four network operations centers, or NOCs, and five
R&D centers. Our products are sold to communication service providers and operators which use VSATS to
serve enterprise, government and residential users, to mobile network operators and to system integrators that
use our technology. Our solutions and services are also sold to defense and homeland security organizations. In
addition, we provide services directly to end-users in various market segments, including in certain countries in
Latin America and also provide managed network services, such as in Australia, over a VSAT network owned
by a third party.

Our Corporate Information

We were incorporated in Israel in August 1987. We are registered with the Israeli registrar of
companies and our registration number is 52-003893-6. Our corporate name is Gilat Satellite Networks Ltd.

Our corporate headquarters, executive offices and main research and development and engineering
facilities, as well as facilities for some manufacturing and product assembly are located at Gilat House, 21 Yegia
Kapayim Street, Kiryat Arye, Petah Tikva 4913020, Israel. Our telephone number is (972) 3-925-2000. Our
web-site address is www.gilat.com. The information on our website is not incorporated by reference into this
prospectus.



Recent Developments

On February 17, 2016, we issued a press release with respect to our financial results for our fourth
quarter and fiscal year ended on December 31, 2015. This press release was filed with the SEC on a Form 6-K
and on the MAGNA system on February 17, 2016. Our unaudited condensed financial statements included in
the earnings press release have been incorporated by reference in this prospectus. Our independent registered
public accounting firm did not audit, review or perform other procedures with respect to these financial
statements.

34 Risk Factors

Investing in our ordinary shares or other securities involves risks. Before making an investment
decision, you should carefully consider the following risks and the risks described under “Risk Factors” in the
applicable supplemental prospectus shelf offering reports, in the 2014 Form 20-F, and in our updates, if any, to
those risk factors in our reports of foreign private issuer on Form 6-K, together with all of the other information
appearing in this prospectus or incorporated by reference into this shelf prospectus and any applicable
supplemental prospectus shelf offering report, in light of your particular investment objectives and financial
circumstances. In addition to those risk factors, there may be additional risks and uncertainties of which
management is not aware or focused on or that management deems immaterial. Our business, financial
condition or results of operations could be materially adversely affected by any of these risks. The trading price
of our securities could decline due to any of these risks, and you may lose all or part of your investment.

35 Offer Statistics and Expected Timetable

We may sell from time to time pursuant to this prospectus (as shall be detailed in supplemental
prospectus shelf offering reports) an indeterminate number of ordinary shares, subscription rights,
nonconvertible debt securities, convertible debt securities, warrants, options to purchase debt securities and
short-term (one-year term) tradable notes. The actual price per share or per security of the securities that we will
offer pursuant hereto will depend on a number of factors that may be relevant as of the time of offer. You should
carefully read this shelf prospectus and any supplemental prospectus shelf offering reports, together with our
other filings referenced below under “3.13. Where You Can Find More Information”, before purchasing any of
our securities.

3.6 Ratio of Earnings (loss) to Fixed Charges
Our ratio of earnings (loss) to fixed charges for the periods indicated below was as follows:

Ratio of Earnings to Fixed Charges

(unaudited)
Nine Months ended
2010 2011 2012 2013 2014 September 30, 2015
15.12 0.23 (6.59) (3.39) 1.66 (37.79)

3.7 Use of Proceeds

Except as otherwise described in any supplemental prospectus shelf offering reports, we anticipate
using the net proceeds from the sale of the securities pursuant to this shelf prospectus to provide additional
funds for our operations and for general corporate purposes.

3.8. Capitalization and Indebtedness

The following table sets forth our capitalization as of September 30, 2015. The information in this table
should be read in conjunction with and is qualified by reference to the consolidated financial statements and
notes thereto and other financial information incorporated by reference in this shelf prospectus:

As of September 30, 2015
(unaudited)

Cash and cash equIVAIENLS ..........ccceovieieiiiiiiirerecet et $27,723
RESIICEA CASN.....ooiiiiiieiiee e ettt e e e 68,582



Restricted cash held DY trUSIEES .......couevueeriirierieeieiieteie ettt 1,204

Total cash, cash equivalents, restricted cash and restricted cash held by trustees........ $97,509
Liabilities:

Total current Habilities.......ccvieiuieeiieiie ettt e veesaaeereesaeeebeesaneens 127,134
Total long-term Habilities .........cceeviererieriirierieeiee ettt 33,549
TOtAl LHADILIEIES ...veeeevieeeiiee ettt ettt ettt e e et e e eetaeeeeaaeeeeateeeeeaneeeenneeas $160,683

Shareholders’ equity:
Share capital:
Ordinary shares of NIS 0.2 par value:

90,000,000 shares authorized; 44,291,647 shares issued and outstanding................... 2,046
Additional paid-in CAPILAl ......c.eevirverieieieieiieteete et 883,803
Accumulated other comprehensive income 3,502)
AccumMUIAtEd AETICIE.....eiiiieieiieiieeie et (699,116)
Total shareholders’ eqUIty...........cccoouioiiiiiiiiiiicc e 183,231
Total liabilities and shareholders” €qUItY .......c..coceeeriererrierenienenecene e _$343.914

3.9 Description of Securities

The description of our ordinary shares contained in this shelf prospectus, together with the description
of any other equity or debt securities that we may offer pursuant to this shelf prospectus, as to be described in
any supplemental prospectus shelf offering reports, summarize the material terms and provisions of the various
types of securities that we may offer. We will describe in the applicable supplemental prospectus shelf offering
report relating to any securities the particular terms of the securities offered by that shelf offering report.

We may sell from time to time, in one or more offerings, ordinary shares, subscription rights,
nonconvertible debt securities, convertible debt securities, warrants, options to purchase debt securities and
short-term (one-year term) tradable notes and any combination of those securities. In this prospectus, we refer to
each of the foregoing collectively as “securities.”

This base prospectus may not be used to consummate a sale of securities unless it is accompanied by a
supplemental prospectus shelf offering report.

Description of Ordinary Shares

The following description of our share capital and provisions of our Articles of Association are
summaries and are qualified by reference to the Articles of Association, which have been filed with the SEC and
incorporated by reference as an exhibit to this shelf prospectus.

Registration and Purposes. We are an Israeli public company registered with the Israel companies
register, registration No. 52-003893-6.

Under the Companies Law, a company may define its purposes as to engage in any lawful business and
may broaden the scope of its purposes to the grant of reasonable donations for any proper charitable cause, even
if the basis for any such donation is not dependent upon business considerations. Our Articles of Association
provide that our purpose is to engage in any business permitted by law and that we can also grant reasonable
donations for any proper charitable cause.

Share Capital. Our authorized share capital consists of 90,000,000 ordinary shares, nominal value NIS
0.20 per share. All outstanding ordinary shares are validly issued and fully paid. Certain rights attached to the
ordinary shares are as described below. Our ordinary shares are not redeemable and do not have any preemptive
rights. The current position of the TASE is that a company whose shares are traded on the TASE may not issue
or register for trading preferred shares. Under the Israeli Securities Law, all of our outstanding shares must be
validly issued and fully paid, and must be registered for trading on the TASE.

Voting Rights. Holders of ordinary shares have one vote for each ordinary share held on all matters
submitted to a vote of shareholders. Shareholders may vote in person or by proxy. These voting rights may be
affected by the grant of any special voting rights to the holders of a class of shares with preferential rights that
may be authorized in the future by the shareholders.

Dividend and Liquidation Rights; Rights to Shares in our Company’s Profits. Our ordinary shares are
entitled to the full amount of any cash or share dividend declared, in proportion to the paid up nominal value of
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their respective holdings. In the event of liquidation, after satisfaction of liabilities to creditors, our assets will be
distributed to the holders of our ordinary shares in proportion to the paid up nominal value of their respective
holdings. Such rights may be affected by the grant of preferential dividend or distribution rights to the holders of
a class of shares with preferential rights that may be authorized in the future by the shareholders.

Generally, pursuant to the Companies Law, the decision to distribute dividends and the amount to be
distributed, whether interim or final, is made by the Board of Directors. Accordingly, under our Articles of
Association, our Board of Directors has the authority to determine the amount and time for payment of interim
dividends and final dividends.

Under the Companies Law, dividends may be paid only out of a company’s net profits for the two
years preceding the distribution of the dividends, or from accumulated retained earnings, calculated in the
manner prescribed in the Companies Law. Pursuant to the Companies Law, in any distribution of dividends, our
Board of Directors is required to determine that there is no reasonable concern that the distribution of dividends
will prevent our company from meeting our existing and foreseeable obligations as they become due. Our
Articles of Association provide that no dividends shall be paid otherwise than out of our profits and that any
such dividend shall carry no interest. In addition, upon the recommendation of our Board of Directors, approved
by the shareholders, we may cause dividends to be paid in kind.

Our shareholders have the right to share in our profits distributed as a dividend and any other permitted
distribution, if any.

Annual General Meetings and Special General Meetings. Under the Companies Law, an annual
meeting of the shareholders should be held once in every calendar year and not more than 15 months from the
last annual meeting. The Companies Law provides that a special meeting of shareholders must be called by the
Board of Directors upon the written request of (i) two directors, (ii) one-fourth of the serving directors, (iii) one
or more shareholders who hold(s) at least five percent of the issued share capital and at least one percent of the
voting power of the company, or (iv) one or more shareholders who have at least five percent of the voting
power of the company. Within 21 days of receipt of such demand, the Board of Directors is required to convene
the special meeting for a time not later than 35 days after notice has been given to the shareholders. Our Articles
of Association provide that our Board of Directors may call a special meeting of the shareholders at any time
and shall be obligated to call a special meeting as specified above.

Record Date for General Meeting. Under the regulations promulgated under the Companies Law, for
the purpose of a shareholder vote, the record date for companies traded outside of Israel, such as our company,
can be set between four and 40 days before the date of the meeting.

Notice of General Meetings; Omission to Give Notice. The Companies Law provides that a company
whose shares are traded on an exchange must give notice of a general meeting to its shareholders of record at
least 21 days, and in certain instances at least 35 days, prior to the meeting, unless the company’s articles of
association provide that a notice need not be sent. Accordingly, our Articles of Association provide that not less
than 21 days’ prior notice shall be given to shareholders of record of every general meeting of shareholders. It
further provides that notice of a general meeting of shareholders shall be given in accordance with any law and
otherwise as the Board of Directors may determine. In addition, our Articles of Association provide that no
shareholder present, in person or by proxy, at the commencement of a general meeting of shareholders shall be
entitled to seek the revocation of any proceedings or resolutions adopted at such general meeting of shareholders
on grounds of any defect in the notice of such meeting relating to the time or the place thereof.

Quorum at General Meetings. Under our Articles of Association, the required quorum for any general
meeting of shareholders and for any class meeting is two or more shareholders present in person or by proxy and
holding at least twenty five percent (25%) of the issued shares (or of the issued shares of such class in the event
of a class meeting). The required quorum in a meeting that was adjourned because a quorum was not present,
shall be two shareholders present in person or by proxy. Under our Articles of Association, if the original
meeting was called as a special meeting, the quorum in the adjourned meeting shall be one or more
shareholders, present in person or by proxy and holding the number of shares required to call such a meeting.

Adoption of Resolutions at General Meetings. Our Articles of Association provide for voting by a
written ballot only. In addition, in accordance with the Companies Law, our Articles of Association provide that
the declaration of the chairman of the meeting as to the results of a vote is not considered to be conclusive, but
rather prima facie evidence of the fact. Under our Articles of Association, unless a different majority is required
by law, any resolution of the shareholders, except a resolution for a voluntary liquidation of the company and, in
certain circumstances, a resolution to amend our Articles of Association, shall be deemed adopted if approved
by the vote of the holders of a majority of the voting power represented at such meeting in person or by proxy.



Election and Removal of Directors. Under our Articles of Association, the ordinary shares do not have
cumulative voting rights in the election of directors. Under our Articles of Association, our Board of Directors
shall consist of not less than five and not more than nine directors as shall be determined from time to time by a
majority vote at the general meeting of our shareholders. Our shareholders have resolved that our Board of
Directors should consist of a total of eight directors, including two external directors.

Our Articles of Association further provide that each beneficial owner of 14% or more of our issued
and outstanding ordinary shares shall be entitled to appoint, at each annual general meeting of our shareholders,
one member to our Board of Directors referred to as an “appointed director”, provided that a total of not more
than four “appointed directors” are so appointed. In the event more than four such qualifying beneficial owners
notify us that they desire to appoint an “appointed director”, only the four shareholders beneficially owning the
greatest number of shares shall each be entitled to appoint an “appointed director”.

For the purposes of the preceding paragraph, a “beneficial owner” of ordinary shares means any person
or entity who, directly or indirectly, has the power to vote, or to direct the voting of, such ordinary shares. All
ordinary shares beneficially owned by a person or entity, regardless of the form which such beneficial
ownership takes, shall be aggregated in calculating the number of ordinary shares beneficially owned by such
person or entity. All persons and entities that are affiliates (as defined below) of each other shall be deemed to
be one person or entity for the purposes of this definition. For the purposes of the preceding paragraph, an
“affiliate” means, with respect to any person or entity, any other person or entity controlling, controlled by, or
under common control with such person or entity. “Control” shall have the meaning ascribed to it in the Israeli
Securities Law — 1968, i.e., the ability to direct the acts of a company. Any person holding one half or more of
the voting power of a company of the right to appoint directors or to appoint the chief executive officer is
presumed to have control of the company.

The Articles of Association further stipulate that as a condition to the appointment of an “appointed
director”, any appointing shareholder that delivers to our company a letter of appointment shall, prior to such
delivery, be required to file with the SEC a Schedule 13D, or an amendment to its Schedule 13D if there is any
change in the facts set forth in its Schedule 13D already on file with the SEC which discloses any such change
in its holdings of ordinary shares, regardless of whether any filing or amendment is required to be filed under
the rules of the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder. In addition, any appointing shareholder shall be obligated to notify us in writing of any sale,
transfer, assignment or other disposition of any kind of ordinary shares by such appointing shareholder that
results in the reduction of its beneficial ownership to below the percentage indicated above, immediately after
the occurrence of such disposition of shares but in any event not later than the earliest of (i) ten (10) days
thereafter, or (ii) the next annual general meeting. Without derogating from the foregoing, so long as an
“appointed director” serves on the Board of Directors, the appointing shareholder which appointed such
“appointed director” shall provide us, upon our written request at any time and from time to time, with
reasonable evidence of its beneficial ownership in our company.

Under our Articles of Association, so long as our ordinary shares are listed for trading on NASDAQ,
we may require that any “appointed director” qualify as an “independent director” as provided for in the
NASDAQ rules then in effect. In addition, in no event may a person become an “appointed director’” unless such
person does not, at the time of appointment, and did not, within two years prior thereto, engage, directly or
indirectly, in any activity which competes with us, whether as a director, officer, employee, contractor,
consultant, partner or otherwise.

Under our Articles of Association, the annual general meeting of our shareholders, by the vote of the
holders of a majority of the voting power represented at such meeting in person or by proxy, will elect the
remaining members of the Board of Directors. At any annual general meeting at which “appointed directors” are
appointed as set forth above, the calculation of the vote of any beneficial owner who appointed a director
pursuant to the preceding paragraph shall not take into consideration, for the purpose of electing the remaining
directors, ordinary shares constituting 14% of our issued and outstanding ordinary shares held by such
appointing beneficial owner.

“Appointed director” service will expire upon the removal of the “appointed director” by the
shareholder who appointed such “appointed director” or when the “appointed director” ceases to qualify as an
“independent director” as set forth above.

Currently, no shareholder beneficially holding 14% or more of our issued and outstanding ordinary
shares has exercised its right to appoint an “appointed director”.

Our Articles of Association further provide that the affirmative vote of a majority of the shares then
represented at a general meeting of shareholders shall be entitled to remove director(s) other than “appointed
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directors” from office (unless pursuant to circumstances or events prescribed under the Companies Law), to
elect directors instead of directors so removed or to fill any vacancy, however created, in the Board of Directors.
Subject to the foregoing and to early resignation or ipso facto termination of office as provided in our Articles of
Association, each director shall serve until the adjournment of the annual general meeting following the general
meeting at which such director was elected.

Our directors may, at any time and from time to time, appoint a director to temporarily fill a vacancy
on the Board of Directors or in their body (subject to the maximum number of directors in the Board of
Directors as set forth above), except that if the number of directors then in office constitutes less than a majority
of the number of directors set by the shareholders, as mentioned above, they may only act in an emergency, or to
fill the vacancy up to the minimum number required to effect corporate action or in order to call a general
meeting for the purpose of electing directors.

Qualification of Directors. Our Articles of Association provide that no person shall be disqualified to
serve as a director by reason of him not holding shares in our company or by reason of him having served as
director in the past. Our directors are not subject under the Companies Law or our Articles of Association to an
age limit requirement. Under the Companies Law, a person cannot serve as a director if such person has been
convicted of certain offenses (generally, for 5 years after such conviction, unless specifically authorized by the
court), if an administrative decision by the Israeli Securities Authority disqualified such director to be
nominated to the board of a public company, or if the person has been declared bankrupt.

Borrowing Powers. The Companies Law authorizes the Board of Directors of a company, among other
things, to determine the credit limit of a company and to issue bonds. Our Articles of Association state that our
Board of Directors may, from time to time, at its discretion, cause us to borrow or secure the payment of any
sum or sums of money, and may secure or provide for the repayment of such sum or sums in such manner, at
such times and upon such terms and conditions as it deems fit.

Foreign Ownership. Neither our Articles of Association nor Israeli law restrict in any way the
ownership of our ordinary shares by nonresidents of Israel, or restrict the voting or other rights of nonresidents
of Israel. Notwithstanding, under Israeli law, nationals of certain countries that are, or have been, in a state of
war with Israel may not be recognized as owners of ordinary shares, without a special government permit.

Change of Control Provisions under Israeli Law. The Companies Law provides that an acquisition of
shares in a public company, such as ours, must be made by means of a tender offer, if, as a result of the
acquisition, the purchaser would become a holder of 25% or more of the voting rights in the company. This rule
does not apply if there is already another holder of 25% percent of the voting rights. Similarly, the Companies
Law provides that an acquisition of the shares must be made by means of a tender offer, if, as a result of the
acquisition, a person would become a holder of 45% of the voting rights in the company, unless there is another
person holding at that time more than 45% of the voting rights of the company.

The Companies Law provides for mergers between Israeli companies, if each party to the transaction
obtains the appropriate approval of its Board of Directors and shareholders. A “merger” is defined in the
Companies Law as a transfer of all assets and liabilities (including conditional, future, known and unknown
liabilities) of a target company to another company, the consequence of which is the dissolution of the target
company in accordance with the provisions of the Companies Law. For purposes of the shareholder vote of each
merging entity, unless a court rules otherwise, the merger requires the approval of a majority of the shares of
that entity that are not held by the other entity or are not held by any person who holds 25% or more of the
shares or the right to appoint 25% or more of the directors of the other entity. Our Articles of Association
provide that a merger requires the approval of the holders of a majority of the shares voting thereon.

If, however, the merger involves a merger with a company’s own controlling shareholder or if the
controlling shareholder has a personal interest in the merger, then the merger is subject to the same special
majority approval that governs all extraordinary transactions with controlling shareholders. In the event that the
merger transaction has not been approved by either of the above-described special majorities (as applicable), the
holders of at least 25% of the voting rights of the company may apply to a court for approval of the merger. The
court may approve the merger if it is found that the merger is fair and reasonable, taking into account the
valuation of the parties to the merger and the consideration offered to the shareholders.

Upon the request of a creditor of either party to the proposed merger, a court may delay or prevent the
merger if it concludes that there exists a reasonable concern that as a result of the merger, the surviving
company will be unable to satisfy the obligations of any of the parties of the merger to their creditors.

A merger may not be completed unless at least 50 days have passed from the date that a proposal of the
merger was filed with the Israeli Registrar of Companies by each merging company and 30 days from the date
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that shareholder approval of both merging companies was obtained. The merger proposal may be filed once a
shareholder meeting has been called to approve the merger.

Modification of Rights Attached to Shares. The rights attached to any class of shares (unless otherwise
provided by the terms of issue of such class), such as voting, dividends and the like, may be modified by the
affirmative vote of a majority of the issued shares of the class at a general meeting of the holders of the shares of
such class.

Transfer Agent and Registrar. The transfer agent and registrar for our ordinary shares is American
Stock Transfer & Trust Company, LLC.

NASDAQ Global Select Market and Tel Aviv Stock Exchange. Our ordinary shares are listed on the
TASE and on NASDAQ under the symbol “GILT”.

Exchange Controls. There are no Israeli currency control restrictions on payments of dividends or
other distributions with respect to our ordinary shares or the proceeds from the sale of the shares. However,
legislation remains in effect pursuant to which currency controls can be imposed by administrative action at any
time. Non-residents of Israel who purchase our securities with non-Israeli currency will be able to repatriate
dividends (if any), liquidation distributions and the proceeds of any sale of such securities, into non-Israeli
currencies at the rate of exchange prevailing at the time of repatriation, provided that any applicable Israeli taxes
have been paid (or withheld) on such amounts. Neither our Articles of Association nor the laws of the State of
Israel restrict in any way the ownership or voting of Ordinary Shares by non-residents of Israel, except with
respect to citizens of countries that are in a state of war with Israel.

Share History. The following is a summary of the history of our share capital for the last three years.

Ordinary Share Issuances. Since January 1, 2013 through February 17, 2017, we have issued
2,670,547 ordinary shares upon the exercise of stock options and the vesting of RSUs.

Share Repurchases. In the last three years we have not repurchased any ordinary shares from our
shareholders. As of December 31, 2015, we do not have any shares in treasury.

Description of Debt and Other Securities. Besides ordinary shares, we may offer debt or other
equity securities pursuant to this shelf prospectus. Before we do so, we will include in a supplemental
prospectus shelf offering report a summary of the material terms and provisions of any such securities.

3.10 Markets

Our ordinary shares are quoted on NASDAQ and the TASE under the symbol “GILT”. The following
table sets forth, for each of the financial quarters in the years indicated, the range of high ask and low bid prices
of our ordinary shares on NASDAQ and the TASE:

NASDAQ TASE

High Low High Low
2016
First quarter (through February 17, 2016... $3.92 $3.28 $4.03 $3.22
2015
First QUArter ..........ccoeveveeveveverereeeeeeennens $6.10 $4.42 $6.23 $4.39
Second qUArter.........c..ceeveeeeeeenerenrenenes $7.07 $5.23 $6.93 $5.21
Third QUATTET .......ceeveereeverereieieiieeeeeeeeaeaas $5.75 $3.36 $5.88 $3.31
Fourth quarter ..........coceeeeveeneeneeeenne $4.06 $3.11 $4.10 $3.09
2014
First QUArter ..........oceeveveeeeveveverereeeeeeeennens $5.71 $4.60 $5.68 $4.55
Second qUArter...........ceevveveeeenerenrennenne $5.11 $4.50 $5.24 $4.45
Third QUArET.........coevevivieeierererereeeee e $5.13 $4.51 $5.17 $4.51
Fourth quarter ...........ccccceevevievenenenenenne. $5.18 $4.65 $5.18 $4.57
2013
TSt QUATTET ..o $6.20 $5.01 $5.88 $5.20
Second qQUATET .......cooveevrveieeeeeeeeeeeeaes $5.78 $5.17 $5.79 $5.16
Third QUArET.........cvevevieierirererereeeeeeeennens $6.11 $4.50 $6.00 $4.61



NASDAQ TASE
High Low High Low
Fourth qUarter ..........cocceevveeenieeneeeeenne $5.30 $4.09 $5.33 $4.05

The following table sets forth, for the most recent six months, the range of high ask and low bid prices
of our ordinary shares on NASDAQ and the TASE:

NASDAQ TASE

High Low High Low
AUGUSEt 2015 .o, $5.58 $4.15 $5.60 $4.13
September 2015 $4.22 $3.36 $4.27 $3.31
October 2015 .......... $3.85 $3.41 $3.88 $3.41
November 2015 $4.06 $3.11 $4.10 $3.09
December 2015....... $3.96 $3.30 $4.03 $3.26
January 2016 ....cocovieniiniiiinicineeeee, $3.60 $3.28 $3.70 $3.22
February 2016 (through February 17, 2016)... $3.92 $3.51 $4.03 $3.43

Share prices on the TASE are quoted in NIS. The share prices set forth above in U.S. dollars reflect the
translation into U.S. dollars based on the rate of exchange published by the Bank of Israel on the dates in
question.

The last sale price of our ordinary shares on NASDAQ on February 17, 2016 was $3.87 per ordinary
share, and the last sale price of our ordinary shares on the TASE on February 17, 2016 was NIS 14.82 per
ordinary share (approximately $3.79, based on the exchange rate reported by the Bank of Israel as of such date).

3.11 Plan of Distribution

We may offer and sell our securities in offerings hereunder to or through one or more underwriters,
dealers and agents, or directly to purchasers, on a continuous or delayed basis. We will provide the specific plan
of distribution for any securities to be offered by us in a supplemental prospectus shelf offering report.

3.12 Expenses

The aggregate amount that we will pay for consulting fees, distribution fees and commitment fees and
other commissions and expenses in connection with an offering under this shelf prospectus will be published in
a relevant supplemental shelf offering report.

3.13 Where You Can Find More Information

We are subject to the periodic reporting and other informational requirements of the Exchange Act.
Under the Exchange Act, we are required to file annual and special reports and other information with the SEC.
As a foreign private issuer, we are exempt from the rules under the Exchange Act prescribing the furnishing and
content of proxy statements and our officers, directors and principal shareholders are exempt from the reporting
and short-swing profit recovery provisions contained in Section 16 of the Exchange Act.

Information filed with the SEC by us can be inspected and copied at the Public Reference Room
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this
information by mail from the Public Reference Section of the SEC at prescribed rates. Further information on
the operation of the SEC’s Public Reference Room in Washington, D.C. can be obtained by calling the SEC at
1-800-SEC-0330.

The SEC also maintains a website that contains reports, proxy and information statements and other
information about issuers, such as us, who file electronically with the SEC. The address of that website is
http://www.sec.gov.

You can also access our reports filed with the Israel Securities Authority, or ISA, on the MAGNA site,
which has an address of www.magna.isa.gov.il.

3.14 Incorporation of Certain Information by Reference

The ISA allows us to “incorporate by reference” into this prospectus the information in documents we
file with it on the MAGNA system. This means that we can disclose important information to you by referring
you to those documents. Each document incorporated by reference is current only as of the date of such
document, and the incorporation by reference of such documents shall not create any implication that there has
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been no change in our affairs since the date thereof or that the information contained therein is current as of any
time subsequent to its date.

The information incorporated by reference is considered to be a part of this prospectus and should be
read with the same care. When we update the information contained in documents that have been incorporated
by reference by making future filings with the ISA, the information incorporated by reference in this prospectus
is considered to be automatically updated and superseded. In other words, in the case of a conflict or
inconsistency between information contained in this prospectus and information incorporated by reference into
this prospectus, you should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

e our annual report on Form 20-F (SEC File No. 000-21218) for the fiscal year ended December 31,
2014 filed with the SEC on April 1, 2015 and on the MAGNA system on April 1, 2015;

e  our reports of foreign private issuer on Form 6-K (SEC File No. 000-21218) furnished to the SEC
and to the MAGNA system on April 2, 2015, May 7, 2015, May 20, 2015, August 12, 2015,
September 24, 2015, October 13, 2015, November 18, 2015, December 17, 2015. December 30,
2015 and February 17, 2016; and

e each subsequent annual report on Form 20-F and each report of foreign private issuer on Form 6-K
that indicates that it is being incorporated by reference, in each case, that we file with or furnish to
the ISA on or after the date on which this shelf prospectus is first filed with the ISA and until the
termination or completion of that offering under this shelf prospectus.

3.15 Indemnification of Directors and Officers

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 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. However, a company may not
exculpate in advance a director from his or her liability to the company with respect to a breach of his duty of
care in connection with distributions (as defined in the Companies Law) or for such breaches as listed below.

Pursuant to the Companies Law, a company may indemnify an office holder against: (i) a financial
obligation imposed on him in favor of another person by a court judgment, including a compromise judgment or
an arbitrator’s award approved by court; (ii) reasonable litigation expenses, including attorney’s fees, expended
by the office holder as a result of an investigation or proceeding instituted against him by a
competent authority, provided that such investigation or proceeding concluded without the filing of an
indictment against him and either (A) concluded without the imposition of any financial liability in lieu of
criminal proceedings or (B) concluded with the imposition of a financial liability in lieu of criminal proceedings
but relates to a criminal offense that does not require proof of criminal intent; and (iii) expenses, including
reasonable litigation expenses and legal fees, incurred by an office holder as a result of a proceeding instituted
against such office holder in relation to (A) infringements that may impose financial sanction pursuant to the
provisions of Chapter H'3 under the Israeli Securities Law, 1968, or the Securities Law, or (B) administrative
infringements pursuant to the provisions of Chapter H'4 under the Securities Law, or (C) infringements pursuant
to the provisions of Chapter I'l under the Securities Law.

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.

A company may also procure insurance for an office holder's liability in consequence of an act
performed in the scope of his office, in the following cases: (i) a breach of the duty of care of such office holder,
(ii) a breach of the fiduciary duty, only if the office holder acted in good faith and had reasonable grounds to
believe that such act would not be detrimental to the company, or (iii) a monetary obligation imposed on the
office holder for the benefit of another person. Subject to the provisions of the Companies Law and the
Securities Law, a company may also enter into a contract for procurement of insurance for an office holder for
(a) expenses, including reasonable litigation expenses and legal fees, incurred by the office holder as a result of
a proceeding instituted against such office holder in relation to (A) infringements that may impose financial
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sanction pursuant to the provisions of Chapter H'3 under the Securities Law or (B) administrative infringements
pursuant to the provisions of Chapter H'4 under the Securities Law or (C) infringements pursuant to the
provisions of Chapter I'l under the Securities Law and (b) payments made to the injured parties of such
infringement under Section 52ND(a)(1)(a) of the Securities Law.

A company may not indemnify an office holder against, nor enter into an insurance contract which
would provide coverage for, any monetary liability incurred as a result of any of the following:

e abreach by the office holder of his fiduciary duty unless the office holder acted in good faith
and had a reasonable basis to believe that the act would not prejudice the company;

e abreach by the office holder of his duty of care if such breach was done intentionally or
recklessly;

e any act or omission done with the intent to derive an illegal personal gain; or
e any fine or penalty levied against the office holder as a result of a criminal offense.

Under the Companies Law, exemption and indemnification of, and procurement of insurance coverage
for, a company’s office holders, must be approved under the same terms that apply to approval of the terms of
office and employment of the office holders.

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, we have provided our directors and officers with
letters providing them with exemption and indemnification to the fullest extent permitted under Israeli law.

3.16 Legal Matters

Certain legal matters with respect to Israeli law will be passed upon by Naschitz, Brandes, Amir & Co.,
our Israeli counsel, and certain legal matters in connection with this offering relating to U.S. law will be passed
upon for us by Carter Ledyard & Milburn LLP, New York, New York, our U.S. counsel.

3.17 Experts

Our consolidated financial statements as of December 31, 2014 and 2013 and for each of the three
years ended December 31, 2014 which are incorporated in this shelf prospectus by reference to the 2014 Form
20-F, have been audited by Kost Forer Gabbay and Kasierer, a member of Ernst & Young Global, independent
registered public accounting firm, as set forth in their report thereon dated April 1, 2015 incorporated by
reference herein, and are included in reliance upon such report given upon the authority of such firm as experts
in accounting and auditing.

You should rely only on the information contained or incorporated by reference in this shelf prospectus
or any supplement thereto. We have not authorized any person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making an
offer to sell the securities offered hereunder in any jurisdiction where the offer or sale is not permitted. The
information in this shelf prospectus is accurate only as of the date on the front cover of this shelf prospectus or
such earlier date that is indicated in this shelf prospectus. Our business, financial condition, results of operation
and prospects may have changed since such date.

11-)



‘ D901 DIV -4 P9 I

MVaVYN NYT AN 4.1
PHRN DTN POV PTN Y TIWN OT DY MINNIY MVIVN NYT NNN ,NT P90 'R NIDID 27787

Y PPYUN TNNY PTN 097D DOWRWNN DT 29 /M)

MINSIN 4.2

S(PPYN DIDIAD AN INND NYPA NINR) TIY M) NIPND X4 PN MXNND OXNNA
TR PPYN DIDIAY 1NN INND YR NNN TIY NI MYID NN NHaNN ,1995- wnn
TYINA DXWNIND TIVD MM TYA OIVN ,(MNINIXD NNPNL NNITHND) NNXRN NIDIN OOIN)
MNND NNPNL WYAPI DXTYINY DINDDA GTN NYNN MT OIDID

0291912 1Y 4.3
D2105N NYT NNN IX NN ,NIT D10 PRYN 1D ,IMDIAY AMNNN DT PPYNN Opnyn

URIN DINONA L, MDNIN NTIAYN MYV ,N72NND DY MTIVNI 1OYD DX TN 0T Ppwna
DONDNOY LTIV MY MYIN DY VNIVINN NN OODNIY PPYNNN PN ,q0N

ININOVY NP2 1IN HNA TIY MO NONAN DY VITVINN INNI WwWw.magna.isa.gov.il

.Www.mava.tase.co.il

9PN PaAYN NN NMIOYN 4.4
9N YV TITA NYDONY NIANND YV PN NAYN DRI NNODN L,NT PIOY 2 NODID 2789

PN VNN NIAYNN ORI NYT NN DY PPYNI



/N NID)
°09UN DY NYT NN



n
b
r

>
n
r
y o
r
D
> A
a
-

NASCHITZ BRANDES AMIR

ACA%- RAT " ROCRE S Ir X M ALRDRLARr " IA%A%RED" A
- e~ W o r ror e r
P e T WO LY e Sl Py
AN L Y - s N Aars" R n ~"
nr = Sr=Tag e N Sl
wr - — % n Ik E I N e =
e M nky ~ o, 0~ —
F N n_n - Wm: = ﬂam A I n
~— r - ~ - - r
:hlx..l,v_.nﬂ wEr P L.u J!yw..u..xﬁ FE%e
ar,. o Fe TTC A8 o~ - r v 20T
Brog arc-fann’ jarater sBEPEARAT L 0
S - I T e L S P L Sl
2D DAL r RN A N B e =5 DN - S D

WUuy-A“HI..AyJuy-..qlxwyl—lwuy-lv._xvnmmv—np
N R NV R e DA B ) - P
LN Y N rax AL D

A
3309523 RN 16 ©7-50 NTw b Ten
5
N2 KLY
1

nATY-31anty S
12

,5 930 awnn

3 X2

=G e Dr e r a=D e sre rOne -

.0pPH 03-623-5000
.OpbD 04-864-4433 .5p

HNVWN:NWWRNUWMWWUDWW?VM
wmﬂpngazuwbwﬁnﬂbﬂmﬂ.l._.l.w
WI., .|L/1 2. P P N -
= Fre e E4 o -

“4 ~

WWW.NBLAW.COM

TvYn

~

2 o

r n j —
FY% _T~% 4 _~N T
_n- . e —rE3
1n|.1nun_ n V_J-I 1 ~ o r

UHIHV ~n_- Hdlua“ﬁfJK N anJ.“
P T o < P 111h11h-| —
Brrirr i Qe AF o <BBR =]

"mpab Rn

7
l—}r—/-I-n “
nrr N._an

Y

17 227 ,'hiwl 1MmxX ,07372 ,ywl
I
1015 (31) 1y

6789717 21'3aK-%n
03=-623-5005
04-864-4833

D K

M-

19181997-119p

k]

5WHDVDHJWWN1DV7ﬂyWNNnjjjxllwnu]y”nNW
rrQr 2 1“7111Jyﬂ..l-..l.1m1_nh_0..-...1..—/”1x121

nrae T L R N -~ .
ﬁﬁ.nh« -rr V1ﬂ1_|.,1 - ~ [ Y | ﬂn -
I - " . -0 Y - ~ B 4 ~ —_
r T r — = o r ™ N ) Y -
© 5B - nf Nr*
T Dpp o o r ~C%
o n xS wx n W.V_hl anﬁ- - DI - r
D \_w ylP ~ = I an W:Jn
D nCp r r ~ N LRy A = ~ -
~-n a AN D1B1Wh1mn1ﬂ1 cr — _a.n U..ND
- - n
..J.....ln...._/lxn..r15:1mr....r1x11nxn:1nJ...,DU.._/
r
SR SN X NPT ¥ N SR paly o o N LN P - SNV S .|

2016 929 18

7255

-~
i R
e D
pa
> A
m -
[ ~
n
<
a
a
a

1N

-
.

(”7N93NnN” :190Y) 197¥3 119 MNYAI NP DY 99 PYN

SIPOTD

NWT 20D AWUNRDY ) NNN POND NYNN N NYT INNY §THN PPYND ONONND 1IN

1
2

TN PPYNL D992 DPMNYI PTI 1N NI12NN YW DINVPPTN

THN PPYNIA 553N N NNYT NN D NNNIDN NN IYNRD 1IN

,227 T

TY 19 NIV

TNY N YDY

TNY,ONDN INY



3 NI
PAYN AN NN



E I 72-3-6232525 0 71'0j7 NIX 'XA2 11D LOI

. +972-3-5622555 oj79 ,232Tamy 'm
Building a better ey.com 6706703 2'ax-7n
working world
2016 9N)H292 18 : 7255

H7YA PHY NINYI NYN HY 1PNVPITD

AN

(NH2NN - PNY) NIV PN MY NN ODION IMNX GTHN PPYNL NN DY 7172 NODOINY DIPIDN NN
2015 579X 1 PIRNAIT DY DNNMY PNIAYNN ONXIT NYT NINN DV (TN PPN - 1oND) 2016 IX1N29 WTIN2
NIPIAN NPDVPIN MMTN ,NDY NIAN NMIAN DY) NIAND DY 190D ANNN DY DXTNINRNDN MNTY NONMNNN
United States Securities and Exchange -2 192ann > YY wNn 9UNX 072NN DY D»90ON MMM'T DY
NIMON NNN NHRY NYYONY 19,2014 MIYO 20-F MT NNDN2 DXV TIY M) M Commission

971NN 9pwna »Experts”

M MUY VI AWK ,NI2ND DY 9THN PPYNL 5900 PN TR TYPNI 172NN NYPA 295 1N N 2NN
PPYN NN DOYNINT TIVN MIMIY NPIN ,90N1 .2016 INII29 YTIN DDIINNY TYPHM NI Ty
19330 NNN DY NNNODN 2NN NN NWIN KD ,Securities Act of 1933 -N NNN MY XD MV KDY §THN

.Securities Act of

9PDP NX XY 1N LOIP
N2V PN



‘ VPN -5 P9 I

paRFlan)

nIYa PN MNYI N9

DNVPYT

192NN YPNVPIT Iy ,19N1 1T

D1 0Ny

12 Mot

YTIVT IV

9N TYY)

95 AN AT

POIN PNHN

YN P



		2016-02-18T12:57:58+0000
	Not specified




