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INFORMATION REQUIRED IN REGISTRATION STATEMENT
ITEM 1. DESCRIPTION OF REGISTRANT’S SECURITIES TO BE REGISTERED.
The securities to be registered hereby are the shares of common stock, par value $0.001 per share, of IR-Med, Inc. (the “Registrant”).
DESCRIPTION OF CAPITAL STOCK
Under our certificate of incorporation, we are authorized to issue 250,000,000 shares ofcommon stock, par value $0.001 per share. The following description summarizes
significant provisions of our capital stock and is qualified in its entirety by reference to our certificate of incorporation, bylaws, documents governing our capital securities and
Nevada law.

Common Stock

As of November 8, 2022, there were 68,720,970 shares of our common stock outstanding, which were held of record by 718 stockholders. Each share of our common stock
entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election of directors. The holders of our common stock are entitled to receive
dividends when and if declared by our Board of Directors from funds legally available therefore, cash dividends are at the sole discretion of our Board of Directors. In the event
of our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in all assets remaining available for distribution to them after payment of
our liabilities and after provision has been made for each class of stock, if any, having any preference in relation to our common stock. Holders of shares of our common stock
have no conversion, preemptive or other subscription rights, and there are no redemption provisions applicable to our common stock.

Warrants



As of November 8, 2022, we had outstanding warrants to purchase 13,447,650 shares of our common stock, subject to adjustment. The current exercise prices of the
warrants range from $0.64 to $1.1per share, subject to adjustment. The exercise periods of the warrants terminate on dates ranging from December 2023 to April 2025.

Dividend Policy

We have never declared or paid any cash dividends on our Common Stock. We currently intend to retain future earnings, if any, to finance the expansion of our business.
As a result, we do not anticipate paying any cash dividends in the foreseeable future.

Anti-Takeover Provisions of Our Certificate of Incorporation and Bylaws

Some provisions of our certificate of incorporation and bylaws may tend to discourage unsolicited takeover attempts for us, including takeover attempts that may result in
our stockholders receiving a premium over the market price for their shares of our common stock and other takeover attempts that our stockholders may consider to be in their
best interests, and may also tend to perpetuate our current management.

Classified Board of Directors. Pursuant to our Amended and Restated Articles of Incorporation and Amended and Restated Bylaws, our Board of Directors is 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, will be elected for a three-year term of office. All directors elected to our classified Board of Directors will serve until the election and qualification of their
respective successors or their earlier resignation or removal. Members of the Board of Directors may only be removed for cause and only by the affirmative vote of at least 80%
of our outstanding voting stock.

These provisions are likely to increase the time required for stockholders to change the composition of the Board of Directors. For example, at least two annual
meetings will be necessary for stockholders to effect a change in a majority of the members of the Board of Directors.

Meetings of Stockholders. Our bylaws further provide that meetings of our stockholders may be called only by t our board of directors. Our stockholders do not have
the power to call a stockholders’ meeting for any purpose.

Advance Notice Requirements. Our Second Amended and Restated Bylaws provide that, for nominations to the Board of Directors or for other business to be properly
brought by a stockholder before a meeting of stockholders, the stockholder must first have given timely notice of the proposal in writing to our Secretary. For an annual
meeting, a stockholder’s notice generally must be delivered not less than 90 days nor more than 120 days prior to the first anniversary of the previous year’s annual meeting
date. For a special meeting, the notice must generally be delivered not earlier than the 90th day prior to the meeting and not later than the later of (i) the 60th day prior to the
meeting or (ii) the 10th day following the day on which public announcement of the meeting is first made. Detailed requirements as to the form of the notice and information
required in the notice are specified in the Amended and Restated Bylaws. If it is determined that business was not properly brought before a meeting in accordance with our
bylaw provisions, such business will not be conducted at the meeting.

Authorized But Unissued Shares

The authorized but unissued shares of our common stock will be available for future issuance without stockholder approval. These additional shares may be utilized for a
variety of corporate purposes, including future public offerings to raise additional capital, corporate acquisitions and issuances of our stock pursuant to employee benefit plans.
The existence of authorized but unissued shares of our common stock could make it more difficult, or discourage an attempt, to obtain control of us by means of a proxy
contest, tender offer, merger or otherwise.

ITEM 2. EXHIBITS.

The following exhibits are filed herewith or incorporated herein by reference:

Exhibit

Number Exhibit Title or Description

3.1 Amended and Restated Articles of Incorporation.(1)

33 Amended and Restated Bylaws (1)

4.1 Form of Specimen Stock Certificate for Registrant’s Common Stock.(1)

Notes to Exhibit List:

(1) Incorporated herein by reference to Registrant’s Registration Statement on Form S-1 (Registration no. 333-255894), as amended.

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this amendment to the registration statement to be signed
on its behalf by the undersigned, thereunto duly authorized.

November 10, 2022
IR-Med, Inc.

By: /s/ Moshe Gerber

Moshe Gerber
Chief Executive Officer
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