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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CUENTAS INC.

As Amended and Restated on August 21, 2020 C)
Vi
—
ARTICLET bt
- L)
The name of this Corporation is Cuentas Ine. e :”,
[ ——

The address of the Corporation”s registeied office in the State of Florida i Corporate Creaitons Network, [m:D 8ot -J
Us Highway 1, City of North Palm Beach 33408, County of Palm Beach County: and the name of the registeredagent ~
o the Carporation in the State of Flerida at such address is Corporate Creations Network, Inc. w

ARTICLE 11

ARTICLE I}

The purpose of the Corporation 15 to engage in any lawful act or activity for which corporations may be organized
under the Florida Business Corporation Act, as the same exists or may heiealter be amended (the *FBCA™).

ARTICLE 1V

(1) Authorized Shares. The total number of shares that the Corporution shall have the authority 1w issue is tour hundred
ten million (410.000.000), of which three hundred sixty million (360 .000,000) shall be shares of Comumon Siock,
S0.001 par value per share {"Common Stock™), and fitty million {50.000,000) shall be shares of Preferred Stock,
SN.N01 par value per share (“Preferred Stoek™),

{2} Common Stock may b issued by the Corporatton frow timw Lo fiune for sueh consideration as may he
determined from time w time by the Board of Directors subject to, and in accordance with the full discretion conferred
upon the Board of Dircetors by, the FRCA. Any and all shares for which the consideration so determined shall have
heen patd or delivered shall be deemed fully patd shares and shall net be hable for any further call or assessmient
thereon, and the holders of such shares shall not be lable for any further paviments in respect of such shares.

{b} Each share of Comumion Stock shall have one vote, and the exclusive voting power for all purposes shail be
vested in the hoiders of Common Siock, unless Prelerred Stock with vating rights 1< created pursusnt i Aticle 1V,
Scetion i(f) below.

{¢) No holder of Conunon Stock as such shali have any preempiive right to subscribe tor or acquire: (i) unissued
or treasury shares of the Corporation of iy class or series, (1) securites of the Corporntion convertible inko of carrying
a risht 10 acquire or subseribe to shares of any class or series, or {(i11) any other obligations, warrants, rights 10 subscribe
to shares, or other sccurities of the Corporation of any class or senes. in each case whether now or hereatier authorized.

(d) Subjeet to the provisions of law, dividends may be paid on the Common Stoek {and any Preferred Stock
authorized pursuant to Article [V, Section 1(1) below which has the right to receive dividends) ot such tmes and in
sueh mnounts as the Board of Directors may deem advisable.

(o) In the event of any Hguidation, dissolution, or winding up ol the Corporation, whether voluntary or
involuntary, the helders of Common Stock shull be entitled, afier payment or provision for pavinent ol the debis and
other liallittes of the Corporating, to the remaining net assets of the Corporation, subjeet to any rights of the Preterred
Stock 10 receive a portion of such net assets i Preferred Stock is subsequently authorized under Article 1V, Section (D
below,

{1y The Board of Direclors is hereby expressiy anthorized, without the additiona) vow of the sharcholders holding
any class or serics of capital stock, w provide, out of the authorized. but unissued, shares of Preferred Stock, tor one
or more series of Preferred Stock and, with respeet to each such senes, to tix the aumber of shares constituting such
serics and the designation of such series. the voting powers, i any, of the shares of sueh serics, and the preferences
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and relative, partictpating, optional, or other special rights, if any, and any qualieations, limitatioas, or restrictions
thereot, of the shares of such serics, all of which mav be sct forth in resolutions adepted by the Board of Dircctors and
a Catiticate of Anwendment o these Amended and Restated Articles of lncorporanon filed with the Flurida
Department of State. Division of Corporations. The powers, prefeiences, and relative, participating, optional, and
other special righis of cach series of Preferred Stock, and the quabfications, fimitations, or restrictions thereoll ifany.
mav ditfer trom those of anv and ail other seties at any tme outstanding.

{2y Reclassification. Upon the filing of these Amended and Restated Articles of Incorporation (the date of such filing,
the “Effective Dute™y, a reclassification (the *Reelassifieation™ will oceur, pursuant tu which each share of Series B
Preferred Stock of the Corporation issued and owstanding as of'immediately prior to the iling ot these Amended and
Restated Arnticles of Incorporation shall antomatically, without further action on the part of the Corporation or any
holder of such Sertes B Preterred Siock (each, a “Reclassified Sharehokler™, be reclassitied and converied into ane
share of Conunon Stock. The Reclassitication will be etfected as tollows:

{2 Following the Etleetive Date, cach halder of one or more centficates representing previousty issued and
outstanding shares of Senies B Preferred Stock {each, an “Old Certificate™ will be enuded 1o receive, upon the
surrender of all of such Reclassified Sharehotder’s Old Certificates (or. if such Reclassified Sharcholder alleges that
an O1d Certificate has been fost. stolen, or destroved, a Lost Stock Certiticate Affidavit and agreement reasonably
aceeptable 1o the Corporation to mdemmily the Corporation agaimst any claim thal may be made against the
Corporation an account of the alleged 1nss, theft, or destruction of such Old Certtficate) to the Corparation’s transfer
agent for canceltation, one new certificate {each, a*New Certificate™) represenung all of the shares of Common Stock
into which such Reciassified Sharehoider’s shares of previously owned Sertes B Preferred Stock were reclassitied and
converted as a result of the Reclassification.

{b) Fronen and adter the Effective Date, Oid Certificates shatl confer no right upon the holders thereof other than
the right to exchange Old Certifiestes for New Certificates pursuant Lo the provisions hereot,

{o) Each Reclassificd Sharcholder shall notoffer, sell, contract to scll, hypothecate, pledge or otherwise dispase
ol any shares of Common Stock represented by the New Centificate issued, for a period of twelve (12) months from
the filing date of this Amended and Restated Certificate (the ~Lock-Lp Period™). Follovang the Lock-Up Period,
cach Reelassified Sharcholder shall be prohibited from selling, transferring, assigning or otherwise hypothecaiing
more than 108 of the total number of shares of Conmon Stock represenied by the New Certificates in any one calendar
month. Fach New Certificate shall bear a legend estabhishing such limhiations as prescribed by the Corporation’s Board
of Directors.

ARTICLE V

The fellowing provisions are inserted for the repulation and conduct of'the atfairs of the Corporation, but it is expressly
provided that the same are intended to be and shall be construed to be in furtherance and not in limitation or exclusion
ol the powers conferred by law:

{1} Subject alwavs to such Bylaws as may be adopted trom titne to time by the shareholders, the Board of Directors
15 expressly authorized to adopt, alter, amend and repeal the Bylaws of the Corporation, but any Rylaw provision
adopied by the Board of hrectors may be altered, amended ur repealed by the sharcholders. The Bylaws or any
particular Bylaw provision may 1ix a greater quorum or voling requirement for sharcholders {or voting, groups of
sharcholders) than is required by the FBCA.

(2) All corporate powers of the Corporation shall be managed by or under the authority of, and its business and atlairs
shall be managed under the dircetion ol its Board of Directors. Directors need not be shareholders. The Bylaws may
prescribe the nunber of direetors, but not less than three: may provide for the increase or reduction thereol, but not
fess than three; and may preseribe the number necessary to censtitute a quorum, which number may be less than a
magortty of the whole Board of Directors, but not less than the numiber required by the FRCA. Whenever a vacancy
_oceurs on the Board of Direetors, including a vacaney resuliing {rom an increase in the number of directors, itmay be
iitled onfy by the affirmative vote of a majority of the remaining directors, though less than a quorum ef the lloard of
Directors.
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ARTICLE VI

(1Y A director of the Corporation shall not be personally linble for monctary damages to the Corporution, its
sharcholders, or any other person or entity for any staiement, vole, decision. or tailure o act regarding corporate
management or policy, to the fullest extent permitied by the FBCA.

(2) (a) Each person (and the heirs, executors or adiministrators of such person) who was or is a party or 1s threatened
o be made a party 1o, or 15 invelved in, any threatened, peading, or completed action, suit, or proceeding, whether
civil, criminal. administrauve, or mvestigative. whether formal or indormat and whether or aot such acton. suit, or
procceding 1s brougin by or in the right of the Comporation, by reason of the tact that such person is or was a director,
otficer, emplovee, or agent of the Corpargtion or is or was serving at the request of the Corporation as a director,
otficer, coplovee, or agem of unother corporation, parmersip, joint venlure, trust, or other enierprise, shall be
mdemnitied and held hamiless by the Corporation to the tullest extent penmitted by the FBCA. The right 1o
indemnitication conferred in this Article VI shall also include the right to be paid by the Corpoeration the expenses
incurred in connection with any such proceeding in advance of its final disposition te the fullest extent penmitted by
the FRCA. The right 1o indemnitication conferred in this Article VI shall be o contract right.

(b} The Corporation may, by action of its Board of Directors, provide indeinnification to such of the directors,
officers, emplovees, and agents of the Comoration to such extent and to such etiect as the Board of Dircetors shall
detenmine to be appropriate and permitted by the FBCAL

(3) The Corporation shall have the power o purchase and maintain insurance on behalf of any person who is or was
a director, oflicer, emplovee, or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, ofticer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against
any liability asserted against such person and incurred by such person in any such capacity or ansing out of such
person’s status as such, whether or not the Corporation would have the power o indemnity such person against such
linbility under the FICA.

(4) The rights and authority confurred in this Article VI shall not be exclusive of any other right which any person
may otherwise have or hereatter acquire.

(5) Neither the smendment nor repeal of this Anicle VI, nor the adoption of any provision of the Articles of
Incorporation or the Bylaws of the Corporation (each as amended or amended and restated from time to time), nor_ 1o
the tillest exwent permitted by the FBCA, any modification of law. shail eliminaie or reduce the eftect of
this Article V in respect of any acts or omissions accurring prior to such amendment, repeal, adoption, or moditication.

ARTICLE VI

No director of the Corporation may be removed trom ottice by the shareholders excepi {a) tor cause or (b) by the
affirmative vore, at a special meeting of sharcholders held tor that purpose, of not less thar a majority of the
sharcholders entitled to vote for the election of directors (or, if a director is elected by a voting group of sharcholders,
a majority of the sharcholders entitled to vote for the election of such director), Upon any such removal, the wem of
the director who shall have been so removed shall tortlnwith tenminate and there shail be a vacancy in the Board of
Pireciors to be 1illed in such manner as shall be provided herein and by the Bylaws of the Corparation.

ARTICLE VIII

A speeial meeting, of sharchalders of the Corporation shall be held () on the call of its Board of Directors or ihe
person or persons anthorized Lo do so by the Bylaws, or (b il the holders of not less than 25% of all the votes entitled
to be vast on any wssue proposed o be considered af the proposed special mecting sipn, date, und deliver w he
Corporatian’s Secretary one or mane written demands tor the meeting descnbing the puzpose or purposes tor which it
it be hekd
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ARTICLE IN

Subject 10 the provisions of Articles 1V and X hereoll the Corporation reserves the nght o amend, alter, chapge, or
repeal aoy provision contained in these Amended and Restated Articles of Incorporation in the manner now or
hereafier prescribed by statute and, with the sole exception of those rights and powers conlerred under Article V
hereol, all rights and powers conferred herenr upon the shareholders, directors, and ofheers, i any, are grinled suhject
to this reservation.

ARTICLEX

Any action o be taken al any anntad or special meeting of the shareholders may be taken without 2 imeeting, without
prior aotice, and without & vote if' n consent (or conseats) m writing setting forth the action W be so taken shall be
signed by the holders of outstanding capital stock having not less than the minimum number of voles that would be
necessary 1o suthonze or take sach action al a mecting at whsch adl shares entitled o vote thereon were present and
voted and shall be delivered (hy hand or by certified or registered mail, return receipt requested) to the Corporation
by delivery to its registered offiee in the State of Florida, s principal place of business, or an officer or agent ot the
Corparaiion having custody of the book in which proceedings of meetings of sharcholders are recorded. Every writicn
consent shall bear the date of signature of cach sharcholder who signs the consent, and no wrilien consent shall be
eflective to take the corporate action referred o therein valess, within 60 days aller the earliest dated consent detivered
in the manner required by this Article X, written consents signed by a suflicient number of hotders to take action are
delivered to the Corporation as atoresaid. Prompt notice of the taking of the corporate action without a mecting by
fess than unanimous written consent shall, 10 the extent required by applicable Taw. be given to those sharcholders
who have not consented in writing, and who, if the action had been taken at a meeting, would have been entitded to
notice of the meeting if' the record date for notice of such ineeting had been the date that written consents signed by a
sutticient number of sharcholders 1o take the action were delivered to the Corporauion.

The Corporation docs hereby certify that pursuant to Sections 607.0821,607.1001,607.1003,607.1004,and 6071007
ot the FBCA, the foregoing amendment and restatement was approved by the Board of Directors of the Corporation
pursuant to that certain Written Consent of the Board of Directors of the Corporation, effective as of August 2§, 2020,
and was adopted by the sharcholders at a Special Meeting of Sharcholders on August 17, 2020, The veling groups
entitled to vote on the adoption of the foregoing mnendment and restatement were the holders of Comnon Shares as
one voling group and the holders of Series B Prefeired Units as another voting group. The number of votes cast by
cach such voting group was suflicient for approval for such voung group.

[Remainder of Page Lefi Blank — Signature Page Follows/
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INWITNESS HEREOF, these Amended and Restated Articles of Incotporation
authorized officer of the Corporation on Augnst 21 2020,

en excented by a duly

Artk h‘ﬁﬁ%(}::f Executive m

Signanre Page 1o Amended and Resiated Ariicles of Incorporaiion
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