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krticles of Merger of Skydata Acqguisition Corporaticn, a Florida
corperaticn,
into
Skydata. Inc., a Florida corporation {("Surviving Corporation®),
with Name of Surviving Corporation Remaining
Skydata, Inc.

Pursuant to the provisions of Secticns 607.1101,
€07.1105 and €07.1106 of the Florida Businees Corpcraticn Act
{the *FBCA®), the undersigned corporatiocns adopt the following
articleas of merger for the purpose of merging them into cne of
such corporations:

First: An Agreement and Plan of Merger (the *Agree-
ment®) dated December 3 ., 1996, by and among Gilat Satellite
Networks, Ltd., a corporation organized under the laws of lsrael
(*Gilat"), Skydata Acquisition Corporation, a Plorida corporation
and a wholly-owned subsidiary of Gilat, Skydata, Inc., a Plorida
corperation, Matra Marconi Space France §.A., a corporation orga-
nized under the laws of France, Samsung Corporation, a corpo-
ration organized under the laws of Korea, and John Todd, the
summary of which is attached hereto as Exhibit A, was approved by
the sole shareholder of Skydata Acquisition Corporatiocn in the
manner prescribed by Section 607.0821 of the FBCA on December 27,
1996 and approved by the Board of Directors of Skydata Acquisi-
tion Corporation in the manner prescribed by Section €07.0821 of
the FBCA on December 27, 1996.

Second: The Agreement was approved by the shareholders
of Skydata, Inc. in the manner prescribed by Section 6§07.0704 of
the FBCA on December %0 , 1996 and approved by the Board of
Directers of Skydata, Inc. in the manner prescribed by Section
€07.0704 of the FBCA cn Decenmber 30, 1996.

Third: The Surviving Corporation is Skydata, Inc.,
wvhich doea hereby retain such name as provided {n the Agreement.

Fourth: The effective date of the Merger is the date
of £iling of these articles of merger.
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Decesber 27, 1996

SXYDATA, INC.

Nl T 2

John JR. Todd
P dent and Secretary
SKYDATA ACQUISITION CORPORATICN
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Yoayvy Leibovitch
Chairman of the Board of Directors
and Treasurer
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Fursuant to the Agreement and Plan of Merger (the *Agree-
mer:t*) dated December 35, 1996, by and among Gilat Satellite
Netwcrks, Ltd., a corporation organized under the laws of Israel
(*Gilat*), Skydata Acquisition Corpcration, a Florida corporation
and a wholly-owned subsidiary of Gilat (*Acquisition®), Skydata,
Inc., a Florida corporation (the "Surviving Corporaticn®), Mavra
Marconi Space France S.A., a corporation organized under the laws
of France, Samsung Corporation, a corporation organized under the
laws of Korea, and John Todd, Acquisition will be merged into
Skydata. As a result of the merger, the Surviving Corporation
will become a wholly-owned subsidiary of Gilat and the ocutstand-
ing Surviving Corporaticn capital stock will be converted into
the Gilat's ordinary shares (the *"Ordinary Shares®) on the basis
set forth below (the "Transaction®"). Pursuant to the Transac-
tion, Gilat will issue to the holders of the Surviving
Corporaticn‘'s shares and Shareholder Loana (as defined in the
Agreewent ) that number of Ordinary Shares equal to $19.250
million (the "Consideration®}. The final number of shares shall
be rased on the average closing price of the Ordinary Shares
during the 30 calendar days prior to the execution of the defin-
itive acquisition agreement contemplated in the Agreement and
will be fixed at the time of the executicn of the definitive
acquisition agreement; provided, however, that the price per
share used to determine the final number shall not exceed $25.00,
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