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EXPLANATORY NOTE

This Amendment No. 2 (this “Amendment”) to the Registration Statement on Form S-1 (File No. 333-255894) (the “Registration Statement”) of IR-Med, Inc. is being
filed solely for the purpose of filing a corrected version Exhibit 3.4 and providing an updated auditor consent (Exhibit 23.1), as indicated in Item 16 of Part II of the Registration
Statement. This Amendment does not modify any provision of the prospectus that forms a part of the Registration Statement or Items 14, 15 or 17 of Part II of the Registration
Statement. Accordingly, the preliminary prospectus has not been included herein.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this prospectus to be signed on its behalf by
the undersigned, thereunto duly authorized.

IR-MED, INC.

October 21, 2021 By: /S/Rom Eliaz

Rom Eliaz
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
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/s/ Aharon Klein Chief Technology Officer, Director October 21, 2021
Aharon Klein
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/s/ David Lazar Director October 21,2021
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Ohad Bashan
/s/ Ron Mayron Director October 21, 2021
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Yaniv Cohen
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2. Description of the original document for which correction is being made:

An amendment to the Articles of Incorporation was filed, in which we amended Section | under Article X1
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4. Description of the inaccuracy or defect:
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CERTIFICATE OF AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
IR-MED, INC.

Pursuant to the provisions of Nevada Revised Statutes 78.390 and 78.403, the undersigned
officer of IR-Med, Inc., a Nevada corporation, does hereby certify as follows:

A. The board of directors of the corporation (the “Board of Directors™) has duly adopted
resolutions proposing to amend and restate the articles of incorporation of the corporation as set
forth below, declaring such amendment and restatement to be advisable and in the best interests of
the corporation,

B. The amendment and restatement of the articles of incorporation as set forth below has been
approved by a majority of the voting power of the stockholders of the corporation, which is
sufficient for approval thereof,

C. This certificate sets forth the text of the articles of incorporation of the corparation as
amended and restated in their entirety to this date as follows:;

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
IR-MED, INC.
ARTICLE [
The name of the corporation is IR-Med, Inc. (the “Corporation™),
ARTICLE LI
The Corporation may, from time to time, in the manner provided by law, change the registered
agent and registered office within the State of Nevada. The Corporation may also maintain an office
or offices for the conduct of its business, either within or without the State of Nevada.

ARTICLE 11l

The purpose of the Corporation is to engage in any lawful act or activity or carry on any
business for which corporations may be organized under the laws of the State of Nevada.

ARTICLE IV

Section 1. Designation and Number of Shares.

(a) The total number of shares of all classes of stock which the Corporation shall have
the authority to issue is 250,000,000 shares of common stock, par value $0.001 per share (the
“Common Stock™).




(b) The number of authorized shares of Commen Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of a majority of the voting power of all of the then outstanding shares of capital stock of the
Corporation entitled to vote thereon,

Section 2. Common Stock.

(a) Dividends. Dividends may be declared and paid on the Common Stock from funds
legally available therefor, if, as and when determined by the Board of Directors in their sole
discretion, subject to provisions of law, any provision of these Amended and Restated Articles of
Incorporation a The term “Restated Articles of Incorporation™ as used herein shall mean these
Second Amended and Restated Articles of Incorporation of the Corporation, as amended from time
1o time.

(b) Voting, The holders of the Common Stock are entitled to one vote for each share
held on each matter properly submitted 1o the stockholders of the Corporation for their vote,

ARTICLE V

The following provisions are inserted for the management of the business and the conduct of
the affairs of the Corporation, and for further definition, limitation and regulation of the powers of
the Corporation and of its directors and stockholders:

Section 1. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and authority expressly conferred
upon them by law or by these Restated Articles of Incorporation or the Amended and Restated
Bylaws of the Corporation as in effect from time to time (the “Bylaws™), the directors are hereby
empowered to exercise all such powers and do all such acts and things as may be exercised or done
by the Corporation.

Section 2. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.

Section 3. Special meetings of the stockholders may only be called by the Board of Directors
acting pursuant to a resolution adopted by a majority of the Board of Directors.

ARTICLE VI

Section 1. The number of directors shall be fixed from time to time exclusively by the Board
of Directors pursuant to a resolution adopted by a majority of the Board of Directors.

Section 2, The directors shall be divided into three classes, with the term of office of the first class
to expire at the first annual meeting of stockholders following the initial classification of directors
and until their successors are duly elected and qualified, the term of office of the second class to
expire at the second annual meeting of stockholders following the initial classification of directors
and until their successors are duly elected and qualified, and the term of office of the third class to
expire at the third annual meeting of stockholders following the initial classification of directors
and until their successors are duly elected and qualified. At each annual meeting of stockholders,
directors elected to succeed those directors whose terms expire shall be elected for a term of office
to expire at the third succeeding annual meeting of stockholders after their election and until their
successors are duly elected and qualified. The Board of Directors is authorized to assign members




of the Board already in office to such classes as it may determine at the time the classification of
the Board of Directors pursuant to these Restated Articles of Incorporation becomes effective.

In any election of directars, the persons (i) in contested elections receiving a plurality of the
votes cast, up to the number of directors to be elected in such election, shall be deemed elected or
(i) in uncontested elections receiving a majority of the votes shall be deemed elected. The
stockholders of the Corporation are expressly prohibited from cumulating their votes in any election
of directors of the Corporation. Each director shall hold office until his or her successor is elected
and qualified or until his or her earlier resignation or removal. The Board of Directors is authorized
1o assign members of the Board already in office to such classes as it may determine at the time the
classification of the Board of Directors pursuant to these Restated Articles of Incorporation
becomes effective,

Section 3. Newly created directorships resulting from any increase in the authorized number
of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall, unless otherwise required by law or by
resolution of the Board of Directors, be filled only by a majority vote of the directors then in office
even though less than a quorum or where there is only one director remaining by such remaining
director, and not by stockholders, and directors so chosen shall serve for a term expiring at the
annual meeting of stockholders at which the term of office of the class to which they have been
chosen expires and until such director’s successor shall have been duly elected and qualified. No
decrease in the authorized number of directors shall shorten the term of any incumbent director.

Section 4. Advance notice of stockholder nominations for the election of directors and of
business to be brought by stockholders before any meeting of the stockholders of the Corporation
shall be given in the manner provided in the Bylaws of the Corporation.

Section 5. Any director, or the entire Board of Directors, may be removed from office at any
time only for cause and only by the affirmative vote of the holders of majority of the voting power
of all of the then outstanding shares of capital stock of the Corporation entitled to vote at an election
of directors.

ARTICLE VII

The Board of Directors is expressly empowered to adopt, amend or repeal Bylaws of the
Corporation. Any adoption, amendment or repeal of the Bylaws of the Corporation by the Board
of Directors shall require the approval of a majority of the Board of Directors. The stockholders
shall also have power to adopt, amend or repeal the Bylaws of the Corporation; provided, that in
addition to the affirmative vote of the holders of any class or series of the shares of capital stock of
the Corporation required by law or by these Restated Articles of Incorporation, the affirmative vote
of the holders of at least sixty-six percent (66%) of the voting power of all of outstanding shares of
stock of each class entitled to be voted at the meeting, present in person or represented by proxy,
shall be required for the stockholders to adopt, amend or repeal any provision of the Bylaws of the
Corporation.




ARTICLE VIII

Section 1. Each person who was or is made a party or is threatened to be made a party to or
is otherwise involved (including, without limitation, as a witness) in any action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a
director or an officer of the Corporation or is or was serving at the request of the Corporation as a
director, officer, or trustee of another corporation, or of a partnership, joint venture, trust or other
enterprise, including service with respect to an employee benefit plan (hercinafter an
“Indemnitee™), whether the basis of such action, suit or proceeding is alleged action in an official
capacity as a director, officer or trustee or in any other capacity while serving as a director, officer
or trustee, shall be indemnified and held harmless by the Corporation to the fullest extent permitted
by the laws of the State of Nevada, as the same exists or may hereafter be amended (but, in the case
of any such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than such law permitted the Corporation to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines,
ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered
by such Indemnitee in connection therewith; provided, however, that, except as provided in Section
3 of this Article VIII with respect to proceedings to enforce rights to indemnification or an
advancement of expenses or as otherwise required by law, the Corporation shall not be required to
indemnify or advance expenses to any such Indemnitee in connection with an action, suit or
proceeding (or part thereof) initiated by such Indemnitee unless such action, suit or proceeding (or
part thereof) was authorized by the Board of Directors of the Corporation.

Section 2. In addition o the right to indemnification conferred in Section 1 of this Article
VIIL an Indemnitee shall also have the right to be paid by the Corporation the expenses (including
attorney’s fees) incurred in defending any such action, suit or proceeding in advance of its final
disposition; provided, however, that, if the laws of the State of Nevada then requires an
advancement of expenses incurred by an Indemnitee in his capacity as a director or officer (and not
in any other capacity in which service was or is rendered by such Indemnitee, including, without
limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation
of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal
that such Indemnitee is not entitled to be indemnified for such expenses under this Section 2.

Section 3. If a claim under Sections 1 or 2 of this Article VIII is not paid in full by the
Corporation within sixty (60) days after a written claim has been received by the Corporation,
except in the case of a claim for an advancement of expenses, in which case the applicable period
shall be twenty (20) days, the Indemnitee may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any such
suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, the Indemnitee shall also be entitled to be paid the expenses of prosecuting
or defending such suit. In any suit brought by the Indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the Indemnitee to enforce a right to an advancement of
expenses) it shall be a defense that the Indemnitee has not met any applicable standard for
indemnification set forth in the laws of the State of Nevada. In any suit brought by the Corporation
to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that the Indemmnitee has not met
any applicable standard for indemnification set forth in the laws of the State of Nevada. Neither the
failure of the Corporation (including its directors who are not parties to such action, a commitiee
of such directors, independent legal counsel, or its stockholders) to have made a determination prior
to the commencement of such suit that indemnification of the Indemnitee is proper in the




circumstances because the Indemnitee has met the applicable standard of conduct set forth in the
laws of the State of Nevada, nor an actual determination by the Corperation (including its directors
who are not parties to such action, a committee of such directors, independent legal counsel, or its
stockholders) that the Indemnitee has not met such applicable standard of conduet, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of
such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the
[ndemnitee to enforce a right to indemnification or to an advancement of expenses hercunder, or
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this Article VIII or otherwise shall be on the Corporation,

Section 4, The rights to indemnification and to the advancement of expenses conferred in this
Article VIII shall not be exclusive of any other right which any person may otherwise have or
hereafter acquire including any right provided by law, these Restated Articles of Incorporation as
amended from time to time, the Corporation’s Bylaws, as well as by any agreement or any vote of
stockholders or directors as permitted by the laws of the State of Nevada,

Section 5. The Corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of (i) the Corporation or (ii) another corporation, partnership,
Jjoint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss
under the laws of the State of Nevada.

Section 6. The Corporation may, to the extent authorized from time to time by the Board of
Directors, grant rights to indemnification and to the advancement of expenses to any employee or
agent of the Corporation to the fullest extent of the provisions of this Article VIII with respect 10
the indemnification and advancement of expenses of directors and officers of the Corporation.

Section 7. The rights conferred upon Indemnitees in this Article VIII shall be contract rights
and such rights shall continue as to an Indemnitee who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of the Indemnitee’s heirs, executors and administrators, Any
amendment, alteration or repeal of this Article V1II that adversely affects any right of an Indemnitee
or its successors shall be prospective only and shall not limit or eliminate any such right with respect
to any action, suit or proceeding involving any occurrence or alleged oceurrence of any action or
omission to act that took place prior to any such amendment, alteration or repeal.

Section 8. If any word, clause, provision or provisions of this Article VIII shall be held to be
invalid, illegal or unenforceable for any reason whatsoever: (i) the validity, legality and
enforceability of the remaining provisions of this Article VIII (including, without limitation, each
portion of any section of this Article VIII containing any such provision held to be invalid, illegal
or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not in any way
be affected or impaired thereby; and (i) to the fullest extent possible, the provisions of this Article
VIII (including, without limitation, each such portion of any section of this Article V11l containing
any such provision held to be invalid, illegal or unenforceable) shall be construed so as to give
effect to the intent manifested by the provision held invalid, illegal or unenforceable.

ARTICLE IX




The liability of directors and officers of the Corporation shall be eliminated or limited to the
fullest extent permitted by the Nevada Revised Statutes (as amended from time to time, “NRS").
No amendment to or repeal of this Article IX shall apply to or have any effect on the liability or
alleged liability of any director for or with respect to any acts or omissions of such director
occurring prior to such amendment or repeal. If the NRS is amended to further eliminate or limit
or authorize corporate action further eliminating or limiting the personal liability of directors or
officers, then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent permitted by the NRS, as so amended. All references in this Article IX to a director or officer
shall also be deemed to refer to any such director acting in his or her capacity as a Continuing
Director (as defined in Article XI).

ARTICLE X

The Corporation reserves the right to amend or repeal any provision contained in these
Restated Articles of Incorporation in the manner prescribed by the laws of the State of Nevada and
all rights conferred upon stockholders are granted subject to this reservation; provided, however,
that in addition to the affirmative vote of the holders of any class or series of the shares of capital
stock of the Corporation required by law or by these Restated Articles of Incorporation, the
affirmative vote of the holders of at least sixty-seven percent (67%) of the voting power of all of
the then outstanding shares of capital stock of the Corperation entitled to be voted at the meeting,
present in person or represented by proxy, shall be required to amend, alter or repeal, or adopt any
provision inconsistent with, Articles IV, V, VI, VII, V111, and 1X, this Article X, and Articles XI,
XII and XIII of these Restated Articles of Incorporation

ARTICLE X1

Section 1. Exclusive Forum. To the fullest extent permitted by law, and unless the
Corporation, pursuant to a resolution adopted by a majority of the Board, consents in writing to the
selection of an alternative forum, the Eighth Judicial District Court of Clark County, Nevada, shall
be the sole and exclusive forum for (a) any derivative action or proceeding brought in the name or
right of the Corporation or on its behalf, (b) any action asserting a claim for breach of any fiduciary
duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the
Corporation's stockholders, (c) any action arising or asserting a claim arising pursuant to any
provision of these Restated Articles of Incorporation or Bylaws, or (d) any action asserting a claim
governed by the internal affairs doctrine. This exclusive forum provision shall not be applicable to
any action brought under the Securities Act of 1933, as amended or The Securities Exchange Act
of 1934, as amended.

Section 2, Deemed Notice and Consent. To the fullest extent permitted by law, each and every
person purchasing or otherwise acquiring any interest (of any nature whatsoever) in any shares of
the capital stock of the Corporation shall be deemed, by reason of and from and after the time of
such purchase or other acquisition, to have notice of and to have consented to all of the provisions
of (a) the Restated Articles of Incorporation, (b) the Bylaws and (¢) any amendment to the Restated
Articles of Incorporation or the Bylaws enacted or adopted in accordance with the Restated Articles
of Incorporation, the Bylaws and applicable law,




ARTICLE XII

Section 1. Control Share Acquisition Exemption, The Corporation elects to be governed
by the control share acquisition provisions of Nevada law, namely Sections 78.378 through 78.3793
of the Nevada Revised Statutes.

Section 2. Combinations With Interested Stockholders. The Corporation elects not to be
governed by the provisions of Section 78.411 through Section 78,444 of the Nevada Revised
Statutes.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amended and
Restated Articles of Incorporation of IR-Med, Inc..

By: /8 Rom Eliaz

Name:Rom Eliaz, Chief Executive Officer




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
IR-Med, Inc.:

We consent to the use of our report dated May 7, 2021, with respect to the consolidated financial statements of IR-Med, Inc., included herein and to the reference to our firm
under the heading “Experts” in the prospectus.

Ll

Somekh Chaikin
Member Firm of KPMG International

Tel Aviv, Israel

October 19, 2021




