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CHAPTER 3

The offering of the securities described under this shelf prospectus (the “Prospectus”) 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 herein or unless the context requires otherwise, all references in this Prospectus to:

= The “Company, “we,” “our,” and “us” are to Nayax Ltd.

= The “Companies Law” is to the Isracli 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.

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

=  The “Annual Report” is to our Annual Report on Form 20-F for the year ended December 31, 2022, which
we filed with the SEC and on the Magna system on March 1, 2023.

The Company presents its consolidated financial statements in U.S. dollars and in accordance with International
Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“l1ASB”).

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 the Annual Report or to any other filling with the SEC, you may
read the document itself for a complete recitation of its terms.

3.2 Forward-Looking Statements

This Prospectus, including the information incorporated by reference into this Prospectus, contains, and any shelf
offering reports may contain, statements that are forward-looking statements. Forward-looking statements can be
identified by the use of forward-looking words such as “believe,” “expect,” “intend,” “plan,” “may,” “should,”
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“anticipate,” “could,” “might,” “seek,” “target,” “will,” “project,” “forecast,” “continue” or their negatives or
variations of these words or other comparable words or by the fact that these statements do not relate strictly to
historical matters. Because forward-looking statements relate to matters that have not yet occurred, these
statements are inherently subject to risks and uncertainties that could cause our actual results to differ materially
from any future results expressed or implied by the forward-looking statements. Actual results, performance or
events may differ materially from those in such statements due to, without limitation, the risks set forth in the
section titled “Item 3. Key Information — D. Risk Factors” of our Annual Report and including the following:

= our expectations regarding general market conditions, including as a result of the COVID-19 pandemic and
other global economic trends;

= general economic, political, demographic and business conditions in Israel;

= fluctuations in inflation, interest rates and exchange rates in the global economic environment;

= our ability to implement our growth strategy;

= the success of operating initiatives, including advertising and promotional efforts and new product and
concept development by us and our competitors;

= our ability to compete and conduct our business in the future;

= changes in consumer tastes and preferences;

= the availability of qualified personnel and the ability to retain such personnel;

= changes in commodity costs, labor, distribution and other operating costs;

= changes in government regulation and tax matters; and

= other factors that may affect our financial condition, liquidity and results of operations.



The Company is under no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information or for any other reason.

3.3 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 Prospectus. You should also read carefully the financial statements and notes thereto and other information
about us (including additional information contained in our Annual Report) that is incorporated by reference in
this Prospectus.

Our Company

We were incorporated in Israel in January 2005 under the name Cernkot Ltd., and changed our name to Nayax
Ltd. in May 2005. The Company is a corporation domiciled and incorporated in Israel and is therefore subject to
the provisions of the Israeli Companies Law.

Our principle executive offices are located at 3 Arik Einstein St., Building B, 1st Floor, Herzliya 4659071, Israel.
Our telephone number at such address is +972 3 7694360.

Our mission is to simplify commerce and payments for retailers while driving growth, optimizing operations, and
enhancing consumer engagement. We are a leading, end-to-end retail technology platform for unattended
commerce. Our platform empowers retailers to provide consumers with digital, cashless, connected commerce
experiences, enhancing consumer conversion and loyalty. Our comprehensive proprietary platform addresses the
entire unattended commerce value chain, including a global payments infrastructure, a commerce software suite,
a consumer engagement platform and integrated POS devices. We help retailers maximize their sales potential
while optimizing their operations and costs. We address a broad range of retail verticals, including all types of
vending machines, coffee machines, unattended checkout counters, self-service kiosks, ticketing machines, car
wash stations, gaming machines, amusement rides, laundromats, EV charging stations, and many more. We have
successfully leveraged our leadership position in the unattended market, as well as our deep product expertise and
track record of innovation, to expand into the attended retail market. We have developed an omni-channel
technology platform with in-store integrated POS and software solutions to help retailers manage and grow their
businesses. As of June 30, 2023, and as of December 31, 2022, 2021 and 2020, we served approximately 56,000,
47,000, 30,000 and 19,000 customers, respectively, whom, as of June 30, 2023, we served in over 80 countries
across all continents, supporting 34 languages, more than 50 currencies and more than 80 payment methods.

We believe the end-markets we serve are driven by several key trends. The global shift away from cash is a
powerful trend that underpins long-term growth within the payments industry. At the same time, we have
witnessed a major change in consumer expectations and behavior. For example, consumers are increasingly opting
for cashless unattended and self-service experiences, favoring shorter lines, reduced personal contact, and privacy,
which limits human interaction during shopping and checkout. Moreover, consumers expect a simple, modern
and personalized purchasing experience across multiple channels, both in-store and online. To address these
evolving and multifaceted needs, retailers rely on a myriad of point solutions, which can be complex, incomplete,
ineffective and expensive. This has created a tremendous opportunity for our technology platform. In addition to
accepting digital payments, our end-to-end technology platform empowers retailers to fully and seamlessly
manage their business while engaging with their consumers. We provide significant value for our customers by
helping them increase revenue through consumer engagement and conversion, and reduce costs through inventory
optimization, personnel rationalization and telemetry management.

We believe we are still in the early stages of capturing our large total addressable market opportunity. While we
are a leading technology platform that enables seamless digital commerce for retailers globally, our managed and
connected devices currently represent only a small percentage of the total unattended points of sale. In addition,
we believe we have a significant opportunity to increase our presence in the attended retail market as small and



medium sized enterprises (“SMES”), which we define as enterprises with typically few locations and fewer than
250 employees, increasingly adopt modern, digital solutions.

Our platform offers a comprehensive, end-to-end solution for all retail environments and enables digital payments
acceptance, remote management and operation services, and consumer engagement:

= Payments Suite: International payments infrastructure that enables customers to offer consumers the ability
to pay with their preferred local payment methods in their home markets;

=  Telemetry and Management Software Suite: A central intelligence hub for customers that provides deep, real-
time insights to optimize operations;

= Loyalty and Marketing Suite: A consumer engagement loyalty and marketing platform that enables retailers
to drive engagement with their target consumers;

= Integrated POS: Our proprietary devices are seamlessly deployable in-store or on new or existing machines
and enable the acceptance of digital payments.

For a more comprehensive description of our business, see item 4 of the Annual Report — “Information on the
Company.”

3.4 Risk Factors

Investing in our ordinary shares or other securities involves risks. Before making an investment decision, you
should carefully consider the risks described under “Risk Factors” in the applicable shelf offering reports and
under the caption "ltem 3: Key Information — Risk Factors" in our Annual Report, and in our updates, if any, to
those risk factors in our reports of foreign private issuer on Form 6-K, each of which are incorporated herein by
reference, together with all of the other information appearing in this Prospectus or incorporated by reference into
this Prospectus and any applicable shelf offering reports, 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 currently 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.

3.5 Offer Statistics and Expected Timetable

We may sell from time to time pursuant to this Prospectus (as shall be detailed in supplemental shelf offering
reports) an indeterminate number of ordinary shares, nonconvertible debt securities, debt securities convertible to
equity securities, warrants to purchase equity securities, warrants to purchase debt securities convertible to equity
securities, tradable notes and any other security that may be issued according to the law by virtue of this Prospectus
at the relevant date (together with the ordinary shares: the “Securities”). 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 Prospectus and any shelf offering reports, together with our other
filings referenced below under “3.12 Where You Can Find More Information”, before purchasing any of our
securities.

3.6 Use of Proceeds

Except as otherwise described in any supplemental shelf offering reports, we anticipate using the net proceeds
from the sale of the securities pursuant to this Prospectus for general corporate purposes, which may include
financing our activities, financing further investments in our subsidiaries or future acquisitions (if any), and
dividend distributions (if permitted under Israeli law), subject in each case to the discretion of our board of
directors from time to time.
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3.7 Capitalization and Indebtedness

Our Annual Report sets forth our capitalization as of December 31, 2022. The following table sets forth our
(unaudited) capitalization as of June 30, 2023. 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 June 30, 2023

(unaudited)
(US dollars in thousands)]

Cash and cash equivalents 31,050

Total long-term debt 10,645

Ordinary shares 8
Accumulated deficit (62,580)

Capital reserves 9,880
Additional paid in capital 152,648

Total shareholders' equity 99,956

Total capitalization! 110,601

3.8 Description of Securities and History of our Share Capital

Our authorized share capital is NIS 70,000 (seventy thousand New lIsraeli Shekels), divided into 70,000,000
(seventy million) Ordinary Shares, par value of NIS 0.001 each. As of June 30, 2023, we had 33,159,514 issued
and outstanding ordinary shares.

All outstanding ordinary shares are validly issued, fully paid and non-assessable. The ordinary shares are not
redeemable and do not have preemptive rights.

The Company incorporates by reference herein the description of its share capital set forth in its Annual Report
in the section captioned “Item 10. Additional Information — A. Share Capital”.

The Company incorporates by reference herein the description of its share capital set forth in its Annual Report
in the section captioned “Note 17 to Consolidated Financial Statement. Capital and Reserves — b. Share-based
payment”.

3.9 Markets

Our ordinary shares have been traded on the Nasdaq Capital Market since September, 2022 under the symbol
“NYAX”, and on the Tel Aviv Stock Exchange since May 2021, under the symbol “NYAX”.

3.10 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 shelf offering reports.

3.11 Expenses

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

Total capitalization consists of long-term debt (excluding current portion) plus total shareholders’ equity.
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3.12 Where You Can Find More Information

We are subject to the reporting and other informational requirements of the Exchange Act that are applicable to a
foreign private issuer. 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 and related Exchange Act rules.

The SEC 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 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.

3.13  Incorporation of Certain Information by Reference

The Israel Securities Authority (the "ISA") allows us to “incorporate by reference” into this Prospectus the
information included 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 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:

(i) ourannual report on Form 20-F (SEC File No. 001-41491) for the year ended December 31, 2022, filed with
the SEC and on the Magna system (Reference No. 2023-02-022818) on March 1, 2023.

(ii) our reports of foreign private issuer on Form 6-K (SEC File No. 001-41491) filed with the SEC and on the
MAGNA system on March 1, 2023, May 10, 2023, May 22, 2023, July 26, 2023,August 9, 2023 and August
17, 2023; and on Form 144 (SEC File No. 001-41491), filed with the SEC on June 14, 2023.

(i) the description of our ordinary shares contained in the Annual Report set forth under the caption “Item 10.
Additional Information — A. Share Capital” and any amendment or report filed with the purpose of updating
that description; and

(iv) each subsequent annual report on Form 20-F and each report of foreign private issuer on Form 6-K, in each
case, that we file with or furnish to the ISA on or after the date on which this Prospectus is first filed with
the ISA and until the termination or completion of any offering under this Prospectus.

We will provide to each person, including any beneficial owner, to whom this Prospectus is delivered, a copy of
any or all of the information that has been incorporated by reference in this Prospectus but not delivered with the
Prospectus. You may request a copy of these filings, at no cost, by writing or telephoning us at 3 Arik Einstein
St., Building B, 1st Floor, Herzliya 4659071, Israel. Attn: Gal Omer, Chief Legal Officer, Phone: +972-3-769380.


https://www.sec.gov/
https://www.magna.isa.gov.il/default.aspx
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3.14 Indemnification of Directors and Officers

The information regarding indemnification of directors and officers is incorporated by reference to our Annual
Report (see item 10 of Annual Report — “Additional Information”).

3.15  Legal Matters

Certain legal matters with respect to Israeli and U.S. laws will be passed upon by Herzog Fox & Neeman, our
counsel.

3.16 Experts

The financial statements incorporated in this Prospectus by reference to our Annual Report on Form 20-F for the
year ended December 31, 2022 have been so incorporated in reliance on the report of Kesselman & Kesselman,
Certified Public Accountants (Israel), a member of PricewaterhouseCoopers International Limited, an
independent registered public accounting firm, given upon its authority as an expert in auditing and accounting.

You should rely only on the information contained or incorporated by reference in this 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 Prospectus is accurate only as of the date on the front cover of this Prospectus or such earlier date that is
indicated in this Prospectus. Our business, financial condition, results of operation and prospects may have
changed since such date.

3.17  Undertakings

The Company hereby makes the following undertakings, with the intention that those undertakings will grant
investors who will purchase the Company’s securities under this shelf prospectus, protection that is no less than
the protection granted to purchasers of securities under the relevant undertakings for a shelf prospectus under
paragraph (a) of Item 512 of the SEC’s Regulation S-K, as would be included in a registration statement for the
public offering of similar securities in the United States:

1. To file with the ISA and TASE, during any period in which offers or sales are being made, an amendment to
this shelf prospectus, or to incorporate by reference in the shelf prospectus via a shelf offering report:

(i) any update to the prospectus that would be required by section 10(a)(3) of the Securities Act;

(ii) any facts or events arising after the date of the shelf prospectus (or the most recent amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in
the shelf prospectus; and

(iii) any material information with respect to the plan of distribution not previously disclosed in the shelf
prospectus or any material change to such information in the shelf prospectus;

provided, however, that paragraphs (1)(i), (1)(ii) and (I)(iii) do not apply if the information required to be
included in an amendment by those paragraphs is contained in reports filed with or furnished to the ISA by
the Company that are incorporated by reference in the shelf prospectus, or is contained in a form of shelf
offering report that is published with the ISA and in accordance with the shelf prospectus.

2. That for the purpose of determining any liability under the Securities Act, each amendment that contains a
form of prospectus shall be deemed to be a new prospectus relating to the securities offered therein, and this
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To file a post-effective amendment to the shelf prospectus to include any financial statements required by
Item 8.A. of Form 20-F at the start of any delayed offering. Financial statements and information otherwise
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required by Section 10(a)(3) of the Securities Act need not be furnished, provided that the registrant includes
in the prospectus, by means of an amendment, financial statements required pursuant to this paragraph (4)
and other information necessary to ensure that all other information in the prospectus is at least as current as
the date of those financial statements. Notwithstanding the foregoing, an amendment need not be filed to
include financial statements and information required by Section 10(a)(3) of the Securities Act if such
financial statements and information are contained in periodic reports filed with or furnished to the ISA by
the Company that are incorporated by reference in the shelf prospectus.

That, for the purpose of determining liability under the Securities Act to any purchaser, for information that
the Company has omitted from this shelf prospectus in reliance on Section 16(al)(2) of the Securities Law,
each shelf offering report or other supplemental report filed by the Company containing any such information
omitted from the shelf prospectus shall be deemed to be part of the shelf prospectus as of the date it is filed
with the ISA; and for liability purposes of the Company and any person that is at that date an underwriter, the
date of filing of such information with the ISA shall be deemed to be a new date of the shelf prospectus
relating to the securities in the shelf prospectus to which the shelf prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a shelf prospectus, shelf offering report or other supplemental report or a document that is
incorporated or deemed incorporated by reference into the shelf prospectus, shelf offering report or other
supplemental report, and that is therefore considered part of the shelf prospectus, will, as to a purchaser with
a time of contract of sale prior to the date of such shelf prospectus, shelf offering report or other supplemental
report (as applicable), supersede or modify any statement that was made in the shelf prospectus, shelf offering
report or other supplemental report immediately prior to such updated shelf prospectus, shelf offering report
or other report.

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.

That, for the purpose of determining liability of the Company under the Securities Act to any purchaser in
the initial distribution of the securities:

a) The Company undertakes that in a primary offering of securities of the Company pursuant to this
shelf prospectus, regardless of the underwriting method used to sell the securities to the purchaser,
if the securities are offered or sold to such purchaser by means of a shelf offering report, the
Company will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser.

b) The undersigned Company hereby undertakes that, for purposes of determining any liability under
the Securities Act, each filing of the Company’s annual report pursuant to section 13(a) or section
15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the shelf
prospectus shall be deemed to be a new shelf prospectus 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.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Company pursuant to the provisions described in Section 3.14 hereof,
or otherwise, the Company has been advised that in the opinion of the SEC 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 Company of expenses incurred or paid
by a director, officer or controlling person of the Company 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 Company 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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