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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certain information set forth in this Quarterly Report on Form 10-Q, including in Item 2, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere herein may address or relate to
future events and expectations and as such constitutes “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995. Statements which are not historical reflect our current expectations and
projections about our future results, performance, liquidity, financial condition, prospects and opportunities and are based
upon information currently available to us and our management and their interpretation of what is believed to be
significant factors affecting our business, including many assumptions regarding future events.
Forward-looking statements, which involve assumptions and describe our future plans, strategies, and
expectations, are generally identifiable by use of the words “may,” “should,” “would,” “could,” “scheduled,” “expect,”
“anticipate,” “estimate,” “believe,” “intend,” “seek,” or “project” or the negative of these words or other variations on
these words or comparable terminology. Actual results, performance, liquidity, financial condition and results of
operations, prospects and opportunities could differ materially and perhaps substantially from those expressed in, or
implied by, these forward-looking statements as a result of various risks, uncertainties and other factors. These statements
may be found under the section of our Annual Report on Form 10-K for the year ended December 31, 2020 (filed on
March 31, 2021) entitled “Risk Factors” as well as in our other public filings.
In light of these risks and uncertainties, and especially given the start-up nature of our business, there can be no
assurance that the forward-looking statements contained herein will in fact occur. Readers should not place undue reliance
on any forward-looking statements. Except as expressly required by the federal securities laws, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events, changed circumstances or any other reason.
On August 9, 2021, we filed an amendment to our Articles of Incorporation in order to effect a one-for-nine
reverse stock split of our common stock, par value $0.001 per share (the “Common Stock”) pursuant to which holders of
our Common Stock received one share of our Common Stock for every nine shares of Common Stock held. Unless the
context expressly dictates otherwise, all references to share and per share amounts referred to herein reflect the reverse
stock split.
-3-

Item 1. Financial Statements
ScoutCam INC.
INTERIM FINANCIAL STATEMENTS
AS OF JUNE 30, 2021
CONSOLIDATED SCOUTCAM INC.
Page
Interim Condensed Consolidated Financial Statements - in US Dollars (USD) in thousands
Interim Condensed Consolidated Balance Sheets (unaudited)
Interim Condensed Consolidated Statements of Operations (unaudited)
Interim Condensed Consolidated Statements of Changes in Shareholders’ Equity (unaudited)
Interim Condensed Consolidated Statements of Cash Flows (unaudited)
Notes to the Interim Condensed Consolidated Financial Statements
-4-

5
7
8
10
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SCOUTCAM INC.
INTERIM CONDENSED CONSOLIATED BALANCE SHEETS
June 30,
December 31,
2021
2020
Unaudited
Audited
USD in thousands
Assets
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable
Inventory
Medigus receivable
Other current assets

NON-CURRENT ASSETS:
Contract fulfillment assets
Property and equipment, net
Operating lease right-of-use assets
Severance pay asset

TOTAL ASSETS

21,775
60
145
857
22,837

3,373
17
244
47
348
4,029

1,510
400
385
416
2,711

1,130
269
107
360
1,866

25,548

5,895

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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SCOUTCAM INC.
INTERIM CONDENSED CONSOLIDATED BALANCE SHEETS (CONTINUED)
June 30,
December 31,
2021
2020
Unaudited
Audited
USD in thousands
Liabilities and shareholders’ equity
CURRENT LIABILITIES:
Accounts payables
Contract liabilities
Operating lease liabilities - short term
Accrued compensation expenses
Medigus payable
Other accrued expenses
NON-CURRENT LIABILITIES:
Contract liabilities
Operating lease liabilities - long term
Liability for severance pay
TOTAL LIABILITIES
SHAREHOLDERS’ EQUITY:
Common stock, $0.001 par value; 300,000,000 and 75,000,000 shares
authorized as of June 30, 2021 and December 31, 2020, 6,928,527 and
4,084,122 shares issued and outstanding as of June 30, 2021 and
December 31, 2020, respectively
Additional paid-in capital
Accumulated deficit
TOTAL SHAREHOLDERS’ EQUITY
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

303
187
429
13
218
1,150

79
69
60
369
195
772

1,385
198
333
1,916
3,066

779
47
333
1,159
1,931

7
32,476
(10,001)
22,482

4
10,267
(6,307)
3,964

25,548

5,895

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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SCOUTCAM INC.
INTERIM CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
Six months ended
June 30,
2021
2020

Three months ended
June 30,
2021
2020

Unaudited
USD in thousands (except per share data)
Revenues
Cost of revenues
Gross Loss
Research and development expenses
Sales and marketing expenses
General and administrative expenses
Operating loss
Financing income (expenses), net
Net Loss
Net loss per ordinary share (basic and
diluted, USD)
Weighted average ordinary shares (basic
and diluted, in thousands)
-7-

298
610
(312)
754
293
2,328
(3,687)
(7)
(3,694)

74
281
(207)
370
188
1,680
(2,445)
62
(2,383)

274
407
(133)
421
148
1,395
(2,097)
9
(2,088)

34
151
(117)
115
136
568
(936)
(34)
(970)

(0.67)

(0.73)

(0.31)

(0.28)

5,480

3,243

6,724

3,431

SCOUTCAM INC.
INTERIM CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
Six Months Ended June 30, 2021 (Unaudited)

Balance at January 1, 2021
Issuance of shares and warrants
Stock based compensation
Exercise of warrants
Net loss
Balance at June 30, 2021

Ordinary shares
Number
Amount
In
thousands
4,084
2,469
375
6,928

Additional
paid-in
capital

Accumulated
deficit

4
2
1
-

USD in thousands
10,267
(6,307)
19,116
635
2,458
(3,694)

7

32,476

(10,001)

Total
Shareholders’
equity

3,964
19,118
635
2,459
(3,694)
22,482

Three Months Ended June 30, 2021 (Unaudited)

Balance at April 1, 2021
Exercise of warrants
Stock based compensation
Net loss
Balance at June 30, 2021

Ordinary shares
Number
Amount
In
thousands
6,699
229
6,928

Additional
paid-in
capital

Accumulated
deficit

7
*
-

USD in thousands
30,242
(7,913)
1,678
556
(2,088)

7

32,476

(10,001)

Total
Shareholders’
Equity

22,336
1,678
556
(2,088)
22,482

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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Six Months Ended June 30, 2020

Balance at January 1, 2020
Issuance of shares and warrants
Stock based compensation
Conversion of a loan from Medigus
Net loss

Ordinary shares
Number
Amount
in
thousands
2,987
3
677
1
87
*
-

Balance at June 30, 2020

3,751

4

Additional
paid-in
capital

Accumulated
deficit

USD in thousands
4,159
(1,640)
2,857
871
381
(2,383)
8,268

(4,023)

Total
Shareholders’
Equity

2,522
2,858
871
381
(2,383)
4,249

Three Months Ended June 30, 2020

Balance at April 1, 2020
Issuance of shares and warrants
Stock based compensation
Conversion of a loan from Medigus
Net loss

Ordinary shares
Number
Amount
in
thousands
3,205
3
459
1
87
*
-

Balance at June 30, 2020

3,751

4

* Represents an amount less than $1 thousand
-9-

Additional
paid-in
capital

Accumulated
deficit

USD in thousands
5,769
(3,053)
1,948
170
381
(970)
8,268

(4,023)

Total
Shareholders’
Equity

2,719
1,949
170
381
(970)
4,249

SCOUTCAM INC.
INTERIM CONDENSED CONOLIDATED STATEMENTS OF CASH FLOWS
Six months ended
June 30,
2021
2020

Three months ended
June 30,
2021
2020

Unaudited
USD in thousands
CASH FLOWS FROM OPERATING
ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash used
in operations:
Depreciation
Other non-cash items
Share based compensation
Loss (Profit) from exchange differences on cash and
cash equivalents
CHANGES IN OPERATING ASSET AND
LIABILITY ITEMS:
Accounts receivables
Inventory
Medigus
Other current assets
Accounts payables
Contract fulfilment assets
Contract liabilities
Accrued compensation expenses
Other accrued expenses
Net cash flows used in operating activities

(3,694)

(2,383)

(2,088)

(970)

27
14
837

22
(56)
556

16
(25)
155

(4)

(84)

(16)

12

(43)
99
60
(509)
224
(380)
537
60
(22)
(3,054)

(4)
(302)
(111)
(254)
133
170
36
(356)
(2,277)

(49)
200
14
(404)
(189)
(140)
(126)
140
(144)
(2,280)

(14)
(177)
(95)
(201)
128
126
60
(155)
(1,140)

(170)
(170)

(221)
(221)

(53)
(53)

(36)
(36)

39
(56)
635

CASH FLOWS FROM INVESTING
ACTIVITIES:
Purchase of property and equipment
Net cash flows used in investing activities
CASH FLOWS FROM FINANCING
ACTIVITIES:
Loan repayment to Medigus
Proceeds from exercise of warrants
Proceeds from issuance of shares and warrants
Net cash flows provided by financing activities
PROFIT (LOSS) FROM EXCHANGE
DIFFERENCES ON CASH AND CASH
EQUIVALENTS
INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS
BALANCE OF CASH AND CASH
EQUIVALENTS AT THE BEGINNING OF THE
PERIOD
BALANCE OF CASH AND CASH
EQUIVALENTS AT THE END OF THE
PERIOD

2,504
19,118
21,622

(81)
2,858
2,777

1,723
9,618
11,341

1,949
1,949

4

84

16

(12)

18,402

363

9,024

761

3,373

3,245

12,751

2,847

21,775

3,608

21,775

3,608

Non cash activities Six months ended
June 30,
2021
2020

Medigus loan settled against Medigus receivable
Conversion of a loan from Medigus
Issuance expenses

45

Three months ended
June 30,
2021
2020

Unaudited
USD in thousands
41
381
-

45

381
-

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 – GENERAL:
a.

ScoutCam Inc. (the “Company”), formally known as Intellisense Solutions Inc. (Intellisense), was
incorporated under the laws of the State of Nevada on March 22, 2013. The Company was initially engaged
in the business of developing web portals to allow companies and individuals to engage in the purchase and
sale of vegetarian food products over the Internet. The Company was unable to execute it original business
plan, develop significant operations or achieve commercial sales. Prior to the closing of the Securities
Exchange Agreement (as defined below), the Company was a “shell company”.
ScoutCam Ltd., or ScoutCam, was formed in the State of Israel on January 3, 2019 as a wholly-owned
subsidiary of Medigus Ltd. (“Medigus”), an Israeli company traded on the Nasdaq Capital Market, and
commenced operations on March 1, 2019. Upon incorporation, ScoutCam issued to Medigus 1,000,000
Ordinary shares with no par value. On March 2019, ScoutCam issued to Medigus an additional 1,000,000
Ordinary shares with no par value.
ScoutCam was incorporated as part of a reorganization of Medigus, which was designed to distinguish
ScoutCam’s miniaturized imaging business, or the micro ScoutCam™ portfolio, from Medigus’s other
operations and to enable Medigus to form a separate business unit with dedicated resources focused on the
promotion of such technology. In December 2019, Medigus and ScoutCam consummated a certain Amended
and Restated Asset Transfer Agreement, under which Medigus transferred and assigned certain assets and
intellectual property rights related to its miniaturized imaging business to ScoutCam.
On September 16, 2019, Intellisense entered into a Securities Exchange Agreement (the “Exchange
Agreement”), with Medigus, pursuant to which Medigus assigned, transferred and delivered 100% of its
holdings in ScoutCam to Intellisense, in exchange for consideration consisting of shares of Intellisense’s
common stock representing 60% of the issued and outstanding share capital of Intellisense immediately upon
the closing of the Exchange Agreement (the “Closing”). The Closing occurred on December 30, 2019 (the
“Closing Date”).
Although the transaction resulted in ScoutCam becoming a wholly owned subsidiary of Intellisense, the
transaction constituted a reverse recapitalization since Medigus, the only shareholder of ScoutCam prior to
the Exchange Agreement, was issued a substantial majority of the outstanding capital stock of Intellisense
upon consummation of the Exchange Agreement, and also taking into account that prior to the Closing Date,
Intellisense was considered as a shell corporation. Accordingly, ScoutCam is considered the accounting
acquirer of the merged company.
As of June 30, 2021 Medigus holds approximately 28% of the Company.
“Group” - the Company together with ScoutCam.
ScoutCam has developed a range of micro CMOS (complementary metal-oxide semiconductor) and CCD
(charge-coupled device) video cameras, including micro ScoutCam™ 1.2. These innovative cameras are
suitable for both medical and industrial applications. Based on its proprietary technology, the Company
designs and manufactures endoscopy and micro camera systems for partner companies.
- 11 -

SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 – GENERAL (continued):
b. On August 9, 2021, the Company amended its Articles of Incorporation to effect a 9 to 1 reverse stock split
of the Company’s outstanding Common Stock.
As a result of the reverse stock split, every 9 shares of the Company’s outstanding Common Stock prior to
the effect of that amendment was combined and reclassified into one share of the Company’s Common
Stock. No fractional shares were issued in connection with or following the reverse split. The number of
authorized capital of the Company’s Common Stock and par value of the shares remained unchanged.
All share, stock option and per share information in these condensed consolidated financial statements have
been adjusted to reflect the stock split on a retroactive basis.
c.

Since incorporation through June 30, 2021, the Group has an accumulated deficit of approximately $10
million and its activities have been funded mainly by its shareholders. The management believes the Group’s
cash and cash resources as of June 30, 2021, will allow the Group to fund its operating plan through more
than 12 months from the date of issuance of these financial statements. However, the Group expects to
continue to incur significant research and development and other costs related to its ongoing operations and
in order to continue its future operations, the Group will need to obtain additional funding until becoming
profitable.

d. In early 2020, the World Health Organization declared the rapidly spreading coronavirus disease (COVID19) outbreak a pandemic. This pandemic has resulted in governments worldwide enacting emergency
measures to combat the spread of the virus. The Group considered the impact of COVID-19 on its operations
and determined that there were no material adverse impacts on the Group’s results of operations and
financial position as of June 30, 2021. These estimates may change, as new events occur and additional
information is obtained.
NOTE 2 – BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
A. Unaudited Interim Financial Statements
The accompanying unaudited interim condensed financial statements have been prepared in accordance with
U.S. generally accepted accounting principles (“GAAP”) for interim financial information and with the
instructions to Form 10-Q and Article 10 of U.S. Securities and Exchange Commission Regulation S-X.
Accordingly, they do not include all the information and footnotes required by generally accepted accounting
principles for complete financial statements. In the opinion of management, all adjustments considered
necessary for a fair presentation have been included (consisting only of normal recurring adjustments except
as otherwise discussed). For further information, reference is made to the consolidated financial statements
and footnotes thereto included in the Group’s Annual Report on Form 10-K for the year ended December 31,
2020.
B. Principles of Consolidation
The accompanying condensed consolidated financial statements include the accounts of the Company and its
wholly owned subsidiary. All intercompany balances and transactions have been eliminated in consolidation.
C. Use of estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts
of revenue and expenses during the reporting period. The Company evaluates on an ongoing basis its
assumptions, including those related to contingencies, deferred taxes, inventory impairment, stock based
compensation, as well as in estimates used in applying the revenue recognition policy. Actual results may
differ from those estimates.
D. Significant Accounting Policies
The significant accounting policies followed in the preparation of these unaudited interim condensed
consolidated financial statements are identical to those applied in the preparation of the latest annual
financial statements.
E. Recent Accounting Pronouncements
Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on the Group’s condensed consolidated financial statements.
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 3 – LEASES:
ScoutCam leases office and vehicles under operating leases. On June 30, 2021, the Group’s ROU assets and
lease liabilities for operating leases totaled $385 thousand.
In December 2020, ScoutCam entered into a lease agreement for office space in Omer, Israel. The agreement
is for 36 months beginning on January 1, 2021. ScoutCam holds the right to terminate the lease agreement
after 24 months. In March 2021, ScoutCam entered into a lease agreement for additional office space in
Omer, Israel. The agreement is until December 31, 2023. ScoutCam holds the right to terminate these
agreements by December 31, 2022. Monthly lease payments under the agreements are approximately $12
thousand. Lease expenses recorded in the interim consolidated statements of operations were $49 thousand
for the six months ended June 30, 2021.
Supplemental cash flow information related to operating leases was as follows:
Six months ended
30, 2021
USD in thousands
Cash payments for operating leases
Total lease expenses

49
49

As of June 30, 2021, the Company’s operating leases had a weighted average remaining lease term of 1.52
years and a weighted average discount rate of 10%. Future lease payments under operating leases as of June
30, 2021 were as follows:
Operating leases
USD in thousands
100
183
149
432
(47)
385

Remainder of 2021
2022
2023
Total future lease payments
Less imputed interest
Total lease liability balance
- 13 -

SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 4 – EQUITY:
Private placement:
a.

In December 2019, the Company allocated in a private issuance, a total of 379,269 units at a purchase price
of USD $8.712 per unit. Each unit was comprised of two shares of common stock par value US$0.001 per
share, one Warrant A (defined below) and two Warrants B (defined below). The immediate proceeds (gross)
from the issuance of the units amounted to approximately USD 3.3 million.
Each Warrant A was exercisable into one share of common stock of the Company at an exercise price of
USD 5.355 per share during the 12 month period following the allocation. Each Warrant B is exercisable into
one share of common stock of the Company at an exercise price of USD 8.037 per share during the 18 month
period following the allocation.
In addition, Shrem Zilberman Group Ltd. (the “Consultant”) was entitled to receive the amount representing
3% of any exercise price of each Warrant A or Warrant B that may be exercised in the future. In the event
the total proceeds received as a result of exercise of Warrants will be less than $2 million at the time of their
expiration, the Consultant will be required to invest $250,000 in the Company in return for shares of
common stock of Company.
During 2020, 332,551 Warrants A were exercised. 46,718 unexercised Warrants A expired on December 30,
2020.
During the second quarter of 2021, 185,271 Warrants B were exercised. 573,256 unexercised Warrants B
expired on June 30, 2021.

b.

On March 3, 2020, the Company issued in a private issuance a total of 108,880 units at a purchase price of
USD 8.712 per unit.
Each unit was comprised of two shares of common stock par value US$0.001 per share, one Warrant A
(defined below) and two Warrants B (defined below).
Each Warrant A was exercisable into one share of common stock of the Company at an exercise price of
USD 5.355 per share during the 12 month period following the allocation.
Each Warrant B is exercisable into one share of common stock of the Company at an exercise price of USD
8.037 per share during the 18 month period following the allocation.
The gross proceeds from the issuance of all securities offered amounted to approximately USD 948
thousands. After deducting issuance costs, the Company received proceeds of approximately USD 909
thousand.
During 2021, all Warrants A were exercised.

c.

On May 18, 2020, the Company allocated in a private issuance a total of 229,569 units at a purchase price of
USD 8.712 per unit.
Each unit was comprised of two shares of common stock par value US$0.001 per share, one Warrant A
(defined below) and two Warrants B (defined below).
Each Warrant A is exercisable into one share of common stock of the Company at an exercise price of USD
5.355 per share during the 18 month period following the allocation.
Each Warrant B is exercisable into one share of common stock of the Company at an exercise price of USD
8.037 per share during the 24 month period following the allocation.
- 14 -

SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
The gross proceeds from the issuance of all securities offered amounted to approximately USD 2 million.
After deducting issuance costs, the Company received proceeds of approximately USD 1.9 million.
During February 2021, 37,349 Warrants A were exercised.
d.

On June 23, 2020, (the “Conversion Date”), the Company entered into and consummated a Side Letter
Agreement with Medigus, whereby the parties agreed to convert, at a conversion price of $4.356, an
outstanding line of credit previously extended by Medigus to the ScoutCam, which as of the Conversion
Date was $381,136, into (a) 87,497 shares of the Company’s common stock, (b) warrants to purchase 43,749
shares of common stock with an exercise price of $5.355 (Warrant A), and (c) warrants to purchase 87,497
shares of common stock with an exercise price of $8.037 (Warrant B). As the conversion price represented
the same unit price as in the March 2020 and May 2020 private placements, no finance expenses have been
recorded in statement of operations as a result of the conversion.
Each Warrant A is exercisable into one share of common stock of the Company at an exercise price of USD
5.355 per share during the 12 months period following the allocation.
Each Warrant B is exercisable into one share of common stock of the Company at an exercise price of USD
8.037 per share during the 18 months period following the allocation.
During June 2021, all Warrants A were exercised.

e.

On March 22, 2021, the Company undertook to issue to certain investors (the “Investors”) 2,469,156 units
(the “Units”) in exchange for an aggregate purchase price of $20 million. Each Unit consists of (i) one share
of the Company’s common stock and (ii) one warrant to purchase one share of common stock with an
exercise price of USD 10.35 per share (the “Warrant March 2021” and the “Exercise Price”). Each Warrant
is exercisable until the close of business on March 31, 2026.
Pursuant to the terms of the Warrant March 2021, following April 1, 2024, if the closing price of the
common stock equals or exceeds 135% of the Exercise Price (subject to appropriate adjustments for stock
splits, stock dividends, stock combinations and other similar transactions after the issue date of the Warrants)
for any thirty (30) consecutive trading days, the Company may force the exercise of the Warrants, in whole
or in part, by delivering to the Investors a notice of forced exercise.

Warrant

As of June 30, 2021, the Company had the following outstanding warrants to purchase common stock :
Number of
Shares
of common
stock
Exercise Price
Underlying
Issuance Date
Expiration Date
Per Share ($)
Warrants

Medigus Warrant
Warrant B
Warrant A
Warrant B
Warrant B
Warrant March 2021

December 30, 2019
March 3, 2020
May 18, 2020
May 18, 2020
June 23, 2020
March 29, 2021

December 30, 2022
September 3, 2021
November 18, 2021
May 18, 2022
December 23, 2021
March 31, 2026

(*)

8.037
5.355
8.037
8.037
10.350

298,722
217,727
192,220
459,137
87,497
2,469,156
3,724,459

(*) If ScoutCam achieves an aggregate amount of $33 million in sales within the first three years immediately after the
Exchange Agreement, the Company will issue to Medigus 298,722 shares of the Company’s common stock, which
represents 10% of the Company’s issued and outstanding share capital as of the Exchange Agreement.
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 4 – EQUITY (continued):
Share-based compensation to employees, directors and service providers:
In February 2020, the Company’s Board of Directors approved the 2020 Share Incentive Plan (the “Plan”).
The Plan initially included a pool of 580,890 shares of common stock for grant to Company employees,
consultants, directors and other service providers. On March 15, 2020, the Company’s Board of Directors
approved an increase to the Company’s option pool pursuant to the Plan by an additional 64,099 shares of
Common Stock. On June 22, 2020, the Company’s Board of Directors approved an increase to the
Company’s option pool pursuant to the Plan by an additional 401,950 shares of common stock. During the
second quarter of 2021, the Company’s Board of Directors approved an increase to the Company’s option
pool pursuant to the Plan by an additional 777,778 shares of common stock.
The Plan is designed to enable the Company to grant options to purchase ordinary shares and RSUs under
various and different tax regimes including, without limitation: (i) pursuant and subject to Section 102 of the
Israeli Tax Ordinance or any provision which may amend or replace it and any regulations, rules, orders or
procedures promulgated thereunder and to designate them as either grants made through a trustee or not
through a trustee; and (ii) pursuant and subject to Section 3(i) of the Israeli Tax Ordinance.
During the six months ended June 30, 2021, the Company granted 567,687 options pursuant to the Plan.
The fair value of each option was estimated as of the date of grant or reporting period using the BlackScholes option-pricing model, using the following assumptions:
Six months
ended
June 30, 2021
Underlying value of ordinary shares ($)
7.65-10.35
Exercise price ($)
2.61-7.20
Expected volatility (%)
45.80%-47.44%
Term of the options (years)
7
Risk-free interest rate
0.78%-1.33%
The cost of the benefit embodied in the options granted during the six months ended June 30, 2021, based on
their fair value as at the grant date, is estimated to be approximately $3,784 thousands. These amounts will
be recognized in statements of operations over the vesting period.
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 4 – EQUITY (continued):
The following table summarizes stock option activity for the six months ended June 30, 2021:
For the
Six months ended
June 30, 2021
Weighted
Amount of
average
options
exercise price
$
Outstanding at beginning of period
737,049
2.61
Granted
567,687
4.09
(87,934)
2.61
Cancelled
1,216,802
3.30
Outstanding at end of period
349,095

Vested at end of period

2.61

The following table sets forth the total share-based payment expenses resulting from options granted,
included in the statements of operation:
Six months
ended
June 30, 2021
USD in
thousands
Cost of revenues
Research and development
Sales and marketing
General and administrative
Total expenses

9
165
11
450
635
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 5 – REVENUES:
Contract fulfillment assets and Contract liabilities:
The Company’s contract fulfillment assets and contract liabilities as of June 30, 2021 and December 31,
2020 were as follows:
June 30,
December 31,
2021
2020
USD in thousands
Contract fulfillment assets
1,510
1,130
Contract liabilities
1,385
848
Remaining Performance Obligations
Remaining Performance Obligations (“RPO”) represents contracted revenue that has not yet been
recognized, which includes deferred revenue and amounts that will be invoiced and recognized as revenue in
future periods. As of June 30, 2021, the total RPO amounted to $2.7 million, which the Company expects to
recognize over the expected manufacturing term of the product under development.
NOTE 6 – INVENTORY:
Composed as follows:
June 30,
December 31,
2021
2020
USD in thousands
145
45
278
(79)
145
244

Raw materials and supplies
Finished goods
Inventory write downs

During the period ended June 30, 2021, no impairment occurred.
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SCOUTCAM INC.
NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 7 – LOSS PER SHARE
Basic loss per share is computed by dividing net loss attributable to ordinary shareholders of the Company,
by the weighted average number of ordinary shares as described below.
In computing the Company’s diluted loss per share, the numerator used in the basic loss per share
computation is adjusted for the dilutive effect, if any, of the Company’s potential shares of common stock.
The denominator for diluted loss per share is a computation of the weighted-average number of ordinary
shares and the potential dilutive ordinary shares outstanding during the period.
NOTE 8 – RELATED PARTIES
On May 30, 2019, ScoutCam Ltd. entered into an intercompany agreement with Medigus (the “Intercompany
Agreement”) according to which ScoutCam Ltd. agreed to hire and retain certain services from Medigus.
The agreed upon services provided under the Intercompany Agreement included: (1) lease of office space
and clean room based on actual space utilized by ScoutCam Ltd. and in shared spaces according to employee
ratio; (2) utilities such as electricity water, IT and communication services based on employee ratio; (3) car
services, including car rental, gas usage, payment for toll roads based on 100% of expense incurred from a
ScoutCam Ltd. employee car; (4) external accountant services at a price of USD 6,000 per annum; (5)
directors and officers insurance at a sum of 1/3 of Medigus cost; (6) CFO services at a sum of 50% of
Medigus company CFO employer cost; (7) every direct expense of ScoutCam Ltd. that is paid by Medigus in
its entirety subject to approval of such direct expenses in advance; and (8) any other mutual expense that is
borne by the parties according to the Respective portion of the Mutual Expense
In addition, ScoutCam Ltd.’s employees provide support services to Medigus.
On April 20, 2020, ScoutCam Ltd. entered into an amended and restated intercompany services agreement
with Medigus.
Balances with related parties:
June 30, 2021
Medigus receivable
Medigus payable

13

December 31, 2020
47
-

NOTE 9 – SUBSEQUENT EVENTS
1.

On August 9, 2021, the Company amended its Articles of Incorporation to effect a 9 to 1 reverse stock split of the
Company’s outstanding Common Stock. As a result of the reverse stock split, which became effective on August
9, 2021, every 9 shares of the Company’s outstanding Common Stock prior to the effect of that amendment was
combined and reclassified into one share of the Company’s Common Stock. No fractional shares were issued in
connection with or following the reverse split. The number of authorized capital of the Company’s Common
Stock and par value of the shares remained unchanged.
All share, stock option and per share information in these condensed consolidated financial statements have been
adjusted to reflect the stock split on a retroactive basis.

2.

On July 27, 2021, certain of the Company’s stockholders representing more than 50% of the Company’s
outstanding share capital as of July 7, 2021 approved an additional amendment to the Company’s Articles of
Incorporation (the “Staggered Board Certificate of Amendment”) in order to effect the implementation of a
staggered board structure.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Readers are advised to review the following discussion and analysis of our financial condition and results of
operations together with our consolidated financial statements and related notes thereto included elsewhere in this
Quarterly Report on Form 10-Q and the consolidated financial statements and related notes thereto in our Annual Report
on Form 10-K for the year ended December 31, 2020. Some of the information contained in this discussion and analysis
or set forth elsewhere in this Quarterly Report, including information with respect to our plans and strategy for our
business, includes forward-looking statements that involve risks and uncertainties. See “Cautionary Note Regarding
Forward-Looking Statements”. You should review the “Risk Factors” section of our Annual Report for the fiscal year
ended December 31, 2020 for a discussion of important factors that could cause actual results to differ materially from
the results described in or implied by the forward-looking statements contained in the following discussion and analysis.
Overview
The Company’s primary business activity during last few months was the completion of R&D in connection with a
customer-specific project and the transition to the production stage with respect to a contract with a Fortune 500
Multinational Healthcare Corporation, while expanding the R&D team to enable additional projects in parallel. The main
effect of this activity was the increase in the number of employees to enable the Company to manage the anticipated
increased workload. In addition, the Company has enlarged its focus on I4.0 activities.
Other major activities were the following:
-

-

expanding marketing activities, including the recruitment of a Director of Business Development in the US, and
launching a multi-platform digital marketing campaign;
extensive activity in connection with the Company’s IP, including submissions of new patent applications as well
as maintenance, defense, and commercialization efforts of existing patents;
increased operation expenses in order to improve the current Company’s R&D capabilities;
increase in research and development activities, including the development of new products and the improvement
of existing technology, and the examination of additional applications for our micro ScoutCam™ portfolio
outside of the medical, defense and aerospace fields, including sectors such as, inter alia, automotive, industrial
non-destructing-testing industries, and predictive maintenance (i.e. Industry 4.0) based on Internet of Things
(IoT); and
investment in capital expenses to provide the necessary facilities, IT, and lab tools for our newly recruited
employees and to upgrade the Company’s production and quality control capabilities.
Comparison of the six months ended June 30, 2021 and 2020

The following table summarizes our results of operations for the six months period ended June 30, 2021, and
2020, together with the changes in those items in dollars and as a percentage:
Six months ended June 30,
2021
2020
298,000
74,000
610,000
281,000
(312,000)
(207,000)
754,000
370,000
293,000
188,000
2,328,000
1,680,000
(3,687,000)
(2,445,000)

Revenues
Cost of Revenues
Gross Loss
Research and development expenses
Sales and marketing expense
General and administrative expenses
Operating Loss
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% Change
303%
117%
51%
104%
56%
39%
51%

Revenues
For the six months ended June 30, 2021, we generated revenues of $298,000, an increase of $224,000 from the six
months ended June 30, 2020.
The increase in revenues was primarily due to revenues from A.M. Surgical. Total revenues recorded from A.M.
Surgical during the six months ended June 30, 2021 amounted to approximately $200,000. We did not record any revenue
from A.M. Surgical during the six months ended June 30, 2020.
Cost of Revenues
Cost of revenues for the six months ended June 30, 2021 was $610,000, an increase of $329,000 compared to
cost of revenues of $281,000 for the six months ended June 30, 2020. The increase was primarily due to an increase in
materials as a result of an increase in revenues and an increase in payroll expenses as a result of hiring additional
employees as part of the transition to the production stage with respect to a contract with a Fortune 500 Multinational
Healthcare Corporation.
Gross Loss
Gross loss for the six months ended June 30, 2021, was $312,000, an increase of $105,000 compared to gross
loss of $207,000 for the six months ended June 30, 2020.
Research and Development Expenses
Research and development expenses for the six months ended June 30, 2021 were $754,000, an increase of
$384,000, or 104%, compared to $370,000 for the six months ended June 30, 2020. The increase was primarily due to (i)
an increase in payroll expenses and materials and subcontractors and (ii) an increase in research and development
activities, including the development of new products and the improvement of existing technology. We recently begun
examining additional applications for our micro ScoutCam™ portfolio outside of the medical, defense and aerospace
fields, including sectors such as, inter alia, automotive, industrial non-destructing-testing industries, and predictive
maintenance (i.e. Industry 4.0) based on Internet of Things (IoT). We plan to further expand the activity in these nonmedical spaces.
We expect that our research and development expenses will increase as we continue to develop our products and
service and recruit additional research and development employees to the I4.0 domain.
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Sales and Marketing Expenses
Sales and marketing expenses for the six months ended June 30, 2021, were $293,000, an increase of $105,000,
or 56%, compared to $188,000 for the six months ended June 30, 2020. The increase was primarily due to an expanding
marketing activity, including the recruitment of a Director of Business Development in the US, and launching a multiplatform digital marketing campaign.
We expect that our selling and marketing expenses will increase as we continue to increase our selling and
marketing efforts.
General and Administrative Expenses
General and Administrative expenses for the six months ended June 30, 2021 were $2,328,000, an increase of
$648,000, or 39%, compared to $1,680,000 for the six months ended June 30, 2020. The increase was primarily due to:
●
●

an increase in in payroll expenses due to the hiring of additional employees including a new CEO, controller
and the shift in the position of the CFO from part-time to full-time;
An increase in IP expenses due to maintenance, defense, and commercialization efforts of existing patents.

Operating loss
We incurred an operating loss of $3,687,000 for the six months ended June 30, 2021, an increase of $1,242,000,
or 51%, compared to operating loss of $2,445,000 for the six months ended June 30, 2020. The increase in operating loss
was due to $105,000 increase in gross loss, $384,000 increase in research and development expenses, and $105,000
increase in sales and marketing expenses and $648,000 increase in administrative and general expenses.
Cash Flows
The following table sets forth the significant sources and uses of cash for the periods set forth below (in dollars):
Six month ended June 30,
2021
2020
(3,054,000)
(2,277,000)
(170,000)
(221,000)
21,622,000
2,777,000

Cash used in Operating Activity
Cash used in Investing Activity
Cash provided by Financing Activity
- 22 -

Operating Activities
For the six months ended June 30, 2021, net cash flows used in operating activities was $3,054,000, due
primarily to a net loss of $3,694,000, partially offset by share based compensation of $635,000.
Investing Activities
For the six months ended June 30, 2021, net cash flows used in investing activities was $170,000, due to the
purchase of property and equipment.
Financing Activities
For the six months ended June 30, 2021, net cash flows provided by financing activities was $21,622,000, due to
proceeds from the issuance of shares and warrants equivalent to approximately $19,118,000 and proceeds from exercise
from warrants of approximately $2,504,000.
Comparison of the three months ended June 30, 2021 and 2020
The following table summarizes our results of operations for the three months period ended June 30, 2021, and
2020, together with the changes in those items in dollars and as a percentage:
Three months ended June 30,
2021
2020
274,000
34,000
407,000
151,000
(133,000)
(117,000)
421,000
115,000
148,000
136,000
1,395,000
568,000
(2,097,000)
(936,000)

Revenues
Cost of Revenues
Gross Loss
Research and development expenses
Sales and marketing expense
General and administrative expenses
Operating Loss

% Change
706%
170%
14%
266%
9%
146%
124%

Revenues
For the three months ended June 30, 2021, we generated revenues of $274,000, an increase of $240,000 from the
three months ended June 30, 2020.
The increase in revenues was primarily due to revenues from A.M. Surgical. Total revenues recorded from A.M.
Surgical during the three month ended June 30, 2021 amounted to approximately $200,000. We did not record any
revenue from A.M. Surgical during the three months ended June 30, 2020.
Cost of Revenues
Cost of revenues for the three months ended June 30, 2021, was $407,000, an increase of $256,000 compared to
cost of revenues of $151,000 for the three months ended June 30, 2020. The increase was primarily due to an increase in
materials as a result of an increase in revenues and an increase in payroll expenses as a result of hiring additional
employees as part of the transition to the production stage with respect to a contract with a Fortune 500 Multinational
Healthcare Corporation.
Gross Loss
Gross loss for the three months ended June 30, 2021, was $133,000, an increase of $16,000 compared to gross
loss of $117,000 for the three months ended June 30, 2020.
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Research and Development Expenses
Research and development expenses for the three months ended June 30, 2021 were $421,000, an increase of
$306,000, or 266%, compared to $115,000 for the three months ended June 30, 2020. The increase was primarily due to
(i) an increase in payroll expenses, materials and subcontractors; and (ii) an increase in research and development
activities, including the development of new products and the improvement of existing technology. We recently began
examining additional applications for our micro ScoutCam™ portfolio outside of the medical, defense and aerospace
fields, including sectors such as automotive, industrial non-destructing-testing industries, and predictive maintenance (i.e.
Industry 4.0) based on Internet of Things (IoT). We plan to further expand the activity in these non-medical spaces.
We expect that our research and development expenses will increase as we continue to develop our products and
service, and recruit additional research and development employees.
Sales and Marketing Expenses
Sales and marketing expenses for the three months ended June 30, 2021 were $148,000, an increase of $12,000,
or 9%, compared to $136,000 for the three months ended June 30, 2020.
General and Administrative Expenses
General and Administrative expenses for the three months ended June 30, 2021 were $1,395,000, an increase of
$827,000, or 146%, compared to $568,000 for the three months ended June 30, 2020. The increase was primarily due to:
●
●
●

an increase in share based compensation due to new options grants as described in Note 4 of our interim
condensed financial statements as of June 30, 2021;
an increase in in payroll expenses due to the hiring of additional employees including a new CEO and
controller, and an increase due to the transition of our CFO from part-time to full-time; and
An increase in IP expenses due to maintenance, defense, and commercialization efforts of existing patents.

Operating loss
We incurred an operating loss of $2,097,000 for the three months ended June 30, 2021, an increase of
$1,161,000, or 124%, compared to operating loss of $936,000 for the three months ended June 30, 2020. The increase in
operating loss was due to $16,000 increase in gross loss, $306,000 increase in research and development expenses, and
$12,000 increase in sales and marketing expenses and $827,000 increase in administrative and general expenses.
Cash Flows
The following table sets forth the significant sources and uses of cash for the periods set forth below (in dollars):
Three month ended June 30,
2021
2020
(2,280,000)
(1,140,000)
(53,000)
(36,000)
11,341,000
1,949,000

Cash used in Operating Activity
Cash used in Investing Activity
Cash provided by Financing Activity
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Operating Activities
For the three months ended June 30, 2021, net cash flows used in operating activities were $2,280,000, due
primarily to a net loss of $2,088,000 and change in operating asset and liabilities of approximately $698,000, partially
offset by share based compensation of $556,000.
Investing Activities
For the three months ended June 30, 2021, net cash flows used in investing activities were $53,000, due to the
purchase of property and equipment.
Financing Activities
For the three months ended June 30, 2021, net cash flows provided by financing activities were $11,341,000, due
to proceeds from the issuance of shares and warrants equivalent to approximately $9,618,000 and proceeds from exercise
from warrants of approximately $1,723,000.
Future Funding Requirements
The Company believes that it will require additional financing in order to provide the capital it needs to achieve
its growth targets.
Liquidity and Capital Resources
We generated liquidity primarily from fund raising and warrant exercises as described in Note 4 of our interim
condensed financial statements as of June 30, 2021.
As of June 30, 2021, our total assets were $25,548,000. As of December 31, 2020, our total assets were
$5,895,000. The increase of assets was mainly due to an increase of cash and cash equivalents due to fundraising activities
and warrants exercise, as described in Note 4 of our interim condensed financial statements as of June 30, 2021.
As of June 30, 2021, our total liabilities were $3,066,000. As of December 31, 2020, our total liabilities were
$1,931,000. The increase of liabilities was mainly due to an increase of accounts payables, contract liabilities and
operating lease liabilities.
Since our incorporation through June 30, 2021, we incurred accumulated deficit of approximately $10 million.
The management believes that our cash and cash resources as of June 30, 2021 will allow us to fund our operating plan
through at least the next 12 months. However, we expect to continue to incur significant research and development
expenses and other costs related to our ongoing operations; and in order to continue our future operations, we will need to
obtain additional funding at least until such time that we become profitable.
Off-Balance Sheet Arrangements
None.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
As a smaller reporting company, we are not required to provide the information requested by this Item.
Item 4. Controls and Procedures.
Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our principal executive officer
and our principal financial officer, we conducted an evaluation of our disclosure controls and procedures, as such term is
defined under Exchange Act Rule 13a-15(e). Based on this evaluation, our principal executive officer and our principal
financial officer concluded that our disclosure controls and procedures were effective as of the end of the period covered
by this report.
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No change in our internal control over financial reporting, as defined in Exchange Act Rule 13a-15(e), occurred
during the fiscal quarter ended June 30, 2021 that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.
PART II- OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
From time to time, we may become involved in legal proceedings relating to claims arising from the ordinary
course of business. Our management believes that there are currently no claims or actions pending against us, the ultimate
disposition of which could have a material adverse effect on our results of operations, financial condition or cash flows.
ITEM 1A. RISK FACTORS.
There have been no material changes from the information set forth in “Risk Factors” in our Annual Report on
Form 10-K for the fiscal year ended December 31,2020 as filed with the SEC on March 31, 2021.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES
There have been no unregistered sales of equity securities in addition to the sales provided under Form 8-K as filed
with the SEC during the recent fiscal quarter ended June 30, 2021.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURE
Not applicable.
ITEM 5. OTHER INFORMATION
None.
ITEM 6. EXHIBITS.
(a) The following documents are filed as exhibits to this Quarterly Report or incorporated by reference herein.
Exhibit
Number Description
3.1.1
Articles of Incorporation (incorporated by reference to Exhibit 3.1 to our Registration Statement on Form S-1
filed with the SEC on May 29, 2013)
3.1.2

Certificate of Amendment to the Articles of Incorporation (incorporated by reference to Exhibit 3.1 to our
Current Report on Form 8-K filed with the SEC on January 2, 2020)

3.1.3

Certificate of Amendment to the Articles of Incorporation, effective as of February 5, 2021 (incorporated by
reference to Exhibit 3.1.3 to our Annual Report on Form 10-K filed with the SEC on March 31, 2021)

3.1.4*

Amended and Restated Articles of Incorporation, effective as of August 9, 2021

3.2.1

Bylaws (incorporated by reference to Exhibit 3.2 to our Registration Statement on Form S-1 filed with the SEC
on May 29, 2013)

3.2.2*

Amended and Restated Bylaws

31.1*

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act

31.2*

Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act

32.1**

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

32.2**

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

101.INS

Inline XBRL Instance Document

101.INS

Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104

Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

*

Filed herewith.

**

Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.
Date: August 12, 2021

SCOUTCAM INC.
By: /s/ Yovav Sameah
Name:Yovav Sameah
Title: Chief Executive Officer
ScoutCam Inc.
By: /s/ Tanya Yosef
Name:Tanya Yosef
Title: Chief Financial Officer
ScoutCam Inc.
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Exhibit 3.1.4
CERTIFICATE OF AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SCOUTCAM INC.
Pursuant to the provisions of Nevada Revised Statutes 78.390 and 78.403, the undersigned officer of ScoutCam 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 corporation as amended and restated in
their entirety to this date as follows:
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
SCOUTCAM INC.
ARTICLE I
The name of the corporation is ScoutCam Inc. (the “Corporation”).
ARTICLE II
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 III
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
300,000,000 shares of common stock, par value $0.001 per share (the “Common Stock”).
(b) Without any other action on the part of the Corporation or any other person, effective upon the filing of
this Certificate of Amended and Restated Articles of Incorporation with the Secretary of State of the State of Nevada (the
“Effective Time”), each share of Common Stock issued and outstanding immediately prior to the Effective Time
(collectively, the “Pre-Split Common Stock”) shall automatically and without any action on the part of the holder thereof
be reclassified such that each nine (9) shares of Common Stock shall become one share of Common Stock (such reduction
and resulting combination of shares is designated as the “Reverse Stock Split”). The par value of the Common Stock
following the Reverse Stock Split shall remain $0.001 per share. Each holder of Pre-Split Common Stock shall be entitled
to receive a number of shares equal to the number of shares represented by such certificate or certificates of such holder’s
Pre-Split Common Stock divided by nine (9) and then rounded up to the nearest whole number. No fractional shares will
be issued in connection with our following the Reverse Stock Split.
(c) The number of authorized shares of Common 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.

-2Section 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.
(b) Voting. The holders of the Common Stock are entitled to one vote for each share held on each matter
properly submitted to 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 directors, 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 (ii) 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.
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.
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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 (hereinafter 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 to the right to indemnification conferred in Section 1 of this Article VIII, 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.
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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 Indemnitee 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 committee 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 Corporation (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 conduct, 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 Indemnitee to enforce a right to
indemnification or to an advancement of expenses hereunder, 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, joint 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 to 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 VIII 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 occurrence 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 (ii) to the fullest extent possible, the provisions of this Article VIII (including,
without limitation, each such portion of any section of this Article VIII 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).
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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-six percent (66%) of the voting power of all of the then outstanding shares
of capital stock of the Corporation 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, VIII, and IX, this
Article X, and Articles XI, XII and XIII of these Restated Articles of Incorporation.
ARTICLE XI
Section 1. Exclusive Forum.
(a)

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 NRS Chapters 78 or 92A or any provision of these Restated Articles of Incorporation or
Bylaws, (d) any action to interpret, apply, enforce or determine the validity of these Restated Articles of
Incorporation or Bylaws or (e) any action asserting a claim governed by the internal affairs doctrine.

(b) Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of
the United States of America, shall be the exclusive forum for the resolution of any complaint asserting a cause
or causes of action arising under the U.S. Securities Act of 1933, as amended, including all causes of action
asserted against any defendant to such complaint. For the avoidance of doubt, this provision is intended to
benefit and may be enforced by the Corporation, its officers and directors, the underwriters to any offering
giving rise to such complaint, and any other professional or entity whose profession gives authority to a
statement made by that person or entity and who has prepared or certified any part of the documents
underlying the offering. The foregoing provisions of this Article XI shall not apply to causes of action arising
under the U.S. 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 (c) 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 ScoutCam Inc.
By: /s/ Yovav Sameah
Name:Yovav Sameah, President
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Exhibit 3.2.2
BYLAWS
OF
SCOUTCAM INC.
(effective as of July 27, 2021)
ARTICLE I
Meetings of Stockholders and Stockholder Matters
SECTION 1. Annual Meeting. An annual meeting of the stockholders of ScoutCam Inc., a Nevada corporation
(hereinafter, the “Corporation”) for the election of directors to succeed only those whose terms expire in such year (the
“Applicable Class”) and for the transaction of such other proper business as my properly come before the meeting shall be
held at such time, date and place, either within or without the State of Nevada, as shall be designated by resolution of the
Board of Directors. The Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any
place, but instead shall be held solely by means of remote communication as provided under the Nevada Revised Statutes
(as amended from time to time, the “NRS”).
SECTION 2. Special Meetings. Special meetings of stockholders for any purpose or purposes may be called by
the Board of Directors acting pursuant to a resolution approved by the affirmative vote of a majority of the Directors then
in office. Only those matters set forth in the notice of the special meeting may be considered or acted upon at a special
meeting of stockholders of the Corporation. No other person(s) may call a meeting of the stockholders. The Board of
Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but instead shall be held
solely by means of remote communication as provided under the NRS.
SECTION 3. Notice of Meetings. Written notice of each meeting of the stockholders, which shall state the time,
date and place of the meeting and in the case of a special meeting, the purpose or purposes for which it is called, shall,
unless otherwise provided by applicable law, the Articles of Incorporation or these bylaws, be given not less than ten (10)
nor more than sixty (60) days before the date of such meeting to each stockholder entitled to vote at such meeting, and, if
mailed, it shall be deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s
address as it appears on the records of the Corporation. Whenever notice is required to be given, a written waiver thereof
signed by the person entitled thereto, whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened.
SECTION 4. Adjournments. Any meeting of the stockholders may adjourn from time to time to reconvene at the
same or some other place, and notice need not be given of any such adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At any such adjourned meeting at which a quorum may be
present, the Corporation may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting,
a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
SECTION 5. Quorum. Except as otherwise provided by Nevada law, the Articles of Incorporation or these
bylaws, the holders of at least 33 1/3 percent of the voting power of all classes and series of stock entitled to vote at the
meeting, present in person or by proxy, regardless of whether the proxy has authority to vote on all matters, will constitute
a quorum at all meetings of the stockholders for the transaction of business. In the absence of a quorum, the holders of a
majority of the shares present in person or represented by proxy and entitled to vote may adjourn the meeting from time to
time in the manner described in Section 4 of this Article I.
SECTION 6. Organization. At each meeting of the stockholders, the Chairman of the Board, or in his or her
absence or inability to act, the Chief Executive Officer or, in his or her absence, the President or, in his absence or
inability to act, a Vice President or, in the absence or inability to act of such persons, any person designated by the Board
of Directors, shall act as chairman of the meeting. The Secretary or, in his or her absence or inability to act, any person
appointed by the chairman of the meeting shall act as secretary of the meeting and keep the minutes thereof. The chairman
of any meeting of the stockholders shall determine the order of business and the procedures at the meeting, including such
regulation of the manner of voting and the conduct of discussion as he or she deems to be appropriate. The chairman of
any meeting of the stockholders shall have the power to adjourn the meeting to another place, if any, date and time. The
date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at the meeting
shall be announced at the meeting.
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A.Annual Meetings of Stockholders.
Nominations of persons for election to the Applicable Class of Board of Directors and the proposal of business to
be considered by the stockholders may be made at an annual meeting of the stockholders (a) pursuant to the Corporation’s
notice of meeting or proxy materials with respect to such meeting, (b) by or at the direction of the Board of Directors or
(c) by any stockholder of the Corporation who was a stockholder of record at the time of giving of notice thereof who is
entitled to vote at the meeting, who has held continuously at least five percent (5%) or more of the outstanding shares of
the Corporation’s common stock for at least one year prior to the date the Corporation receives the written notice and who
complies with the notice procedures set forth in this paragraph C of Section 7.
B.Special Meetings of Stockholders.
Only such business, as was presented before the meeting in accordance to Section 2 above, shall be conducted at a
special meeting of stockholders. The notice of such special meeting shall include the purpose for which the meeting is
called. Nominations of candidates for election to the Applicable Class of Board of Directors may be made at a special
meeting of the stockholders. Directors may be elected only by or at the direction of the Board of Directors.
C.Certain Matters Pertaining to Stockholder Business and Nominations.
(1) For nominations or other business to be properly brought by a stockholder before an annual meeting pursuant to
clause (c) of paragraph A of this Section 7 or a special meeting pursuant to paragraph B of this Section 7, (1.) the
stockholder must have given timely notice thereof in writing to the Secretary of the Corporation, (2.) such other business
must otherwise be a proper matter for stockholder action under the NRS, (3.) if the stockholder, or the beneficial owner on
whose behalf any such proposal or nomination is made, has provided the Corporation with a Solicitation Notice, as that
term is defined in this paragraph C, such stockholder or beneficial owner must, in the case of a proposal, have delivered a
proxy statement and form of proxy to holders of a sufficient percentage of the Corporation’s voting shares required by law
to carry any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and form of
proxy to holders of a percentage of the Corporation’s voting shares reasonably believed by such stockholder or beneficial
holder to be sufficient to elect the nominee or nominees proposed to be nominated by such stockholder, and must, in either
case, have included in such materials the Solicitation Notice, and (4.) if no Solicitation Notice relating thereto has been
timely provided pursuant to paragraph C of this Section 6, the stockholder or beneficial owner proposing such business or
nomination must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation
Notice under this Section.
To be timely, a stockholder’s notice pertaining to an annual meeting shall be delivered to the Secretary at the
principal executive office of the Corporation not less than ninety (90) or more than one-hundred and twenty (120) days
prior to the first anniversary (the “Anniversary”) of the date of the preceding year’s annual meeting; provided, however,
that in the event that the date of the annual meeting is more than thirty (30) days before or more than thirty (30) days after
the Anniversary, to be timely, notice by the stockholder must be so delivered not earlier than the close of business (at the
principal executive office of the Corporation) on the one-hundred and twentieth (120th) day prior to such annual meeting
and not later than the close of business on the later of (i) the ninetieth (90th) day prior to such annual meeting or (ii) the
close of business on the tenth (10th) day following the day on which public announcement of the date of such meeting is
first made by the Corporation. Such stockholder’s notice for an annual meeting or a special meeting shall set forth:
(a) as to each person whom the stockholder proposes to nominate for election or reelection as a director of the
Corporation in accordance with the terms of these Bylaws:
(i) all information relating to such person that is required to be disclosed in solicitations of proxies for
election of directors, or is otherwise required, in each case, pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) (including such person’s written consent to being named
in the proxy statement as a nominee and to serving as a director, if elected);
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arrangements and understandings during the past three (3) years, and any other material relationships, between or
among such stockholder, the beneficial owner, if any, on whose behalf any such proposal or nomination is being
made, and their respective affiliates and associates, on the one hand, and each proposed nominee, and his or her
respective affiliates and associates, on the other hand, including, without limitation, all information that would be
required to be disclosed pursuant to Item 404 of Regulation S-K promulgated under the Securities Act of 1933, as
amended, if such stockholder, such beneficial owner, or any affiliate or associate thereof, were the “registrant” for
purposes of such rule and the nominee were a director or executive officer of such registrant;
(iii) to the extent known by the stockholder, the name and address of any other securityholder of the
Corporation who owns, beneficially or of record, any securities of the Corporation and who supports any nominee
proposed by such stockholder; and
(iv) the questionnaire and the representation and agreement, completed and signed by such person, as
required by paragraph D of this Section 7;
(b) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, including the text of any resolutions proposed for consideration, the
reasons for conducting such business at the meeting, any material interest in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made, and to the extent known by the stockholder, the name and
address of any other securityholder of the Corporation who owns, beneficially or of record, any securities of the
Corporation and who supports any matter such stockholder intends to propose; and
(c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is made:
(i) the name and address of such stockholder, as they appear on the Corporation’s books, and of such
beneficial owner;
(ii) (A) the class or series and number of shares of the Corporation’s capital stock which are, directly or
indirectly, owned beneficially and of record by such stockholder and such beneficial owner, (B) any option, warrant,
convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a
settlement payment or mechanism at a price related to any class or series of the shares of the Corporation’s capital
stock or with a value derived in whole or in part from the value of any class or series of the shares of the
Corporation’s capital stock, whether or not such instrument or right shall be subject to settlement in the underlying
class or series of the shares of capital stock of the Corporation (a “Derivative Instrument”) directly or indirectly
owned beneficially by such stockholder and such beneficial owner as well as any other direct or indirect opportunity
for such stockholder and such beneficial owner to profit or share in any profit derived from any increase or decrease
in the value of shares of the Corporation, (C) any proxy, contract, arrangement, understanding, or relationship
pursuant to which such stockholder has a right to vote any shares of any security of the Corporation, (D) any short
interest in any security of the Corporation (for purposes of these Bylaws, a person shall be deemed to have a short
interest in a security if such person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value
of the subject security), (E) any rights to dividends on the shares of the Corporation owned beneficially by such
stockholder that are separated or separable from the underlying shares of the Corporation, (F) any proportionate
interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which such stockholder or beneficial owner (i) is a general partner or, (ii) directly or indirectly,
beneficially owns an interest in such general partner, and (G) any performance-related fees (other than an assetbased fee) that such stockholder or beneficial owner is entitled to on any increase or decrease in the value of shares
of the Corporation or Derivative Instruments as of the date of such notice, including, without limitation, any such
interests held by members of such stockholder or beneficial owner’s immediate family sharing the same household
(which information shall be supplemented by such stockholder and beneficial owner not later than ten (10) days
after the record date for the meeting to disclose such ownership as of the record date; provided, however, that if such
date is after the date of the meeting, not later than the day prior to the meeting);
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to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies
for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Regulation 14A
under the Exchange Act and the rules and regulations promulgated thereunder;
(iv) a description of all agreements, arrangements and understandings between such stockholder and
beneficial owner, if any, and any other person or persons (including their names) in connection with the proposal of
such business by such stockholder; and
(v) a statement of whether or not either such stockholder or beneficial owner intends to deliver a proxy
statement and form of proxy, in the case of a proposal, to holders of a sufficient percentage of the Corporation’s
voting shares required by law to carry the proposal or, in the case of a nomination or nominations, to holders of a
sufficient percentage of the Corporation’s voting shares to elect such nominee or nominees (an affirmative statement
of such intent, a “Solicitation Notice”).
(2) In the event the Corporation calls a special meeting of the stockholders for the purpose of electing one or
more directors of an Applicable Class to the Board of Directors, any such stockholder who has held continuously at least
five percent (5%) or more of the outstanding shares of the Corporation’s common stock for at least one year prior to the
date the Corporation, may nominate a person or persons (as the case may be), for election to such directorship(s) as
specified in the Corporation’s notice of meeting, provided, however, that the stockholder’s notice required by paragraph C
(1) of this Section 7 is delivered to the Secretary at the principal executive office of the Corporation not earlier than the
ninetieth (90th) day prior to such special meeting nor later than the close of business on the later of (i) the sixtieth (60th)
day prior to such special meeting, or (ii) the tenth (10th) day following the day on which public announcement is first
made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such
meeting.
D.General.
(1) Only such persons who are nominated in accordance with the procedures set forth in this Section 7 shall be
eligible to serve as directors of the Corporation and only such business brought before a meeting of the stockholders in
accordance with the procedures set forth in this Section 7 shall be conducted at such meeting. Except as otherwise
provided by law, the Restated Articles of Incorporation or these Bylaws, the chairman of the meeting shall have the power
and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination
or business is not in compliance herewith, to declare that such defective proposal or nomination shall be disregarded.
(2) For purposes of this Section 7, “public announcement” shall mean disclosure in a press release reported by
the Dow Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
(3) Notwithstanding the foregoing provisions of this Section 7, a stockholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth
herein. Nothing in this Section 7 shall be deemed to affect any rights (i) of the stockholders of the Corporation to request
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or (ii) of the
holders of any series of Preferred Stock then outstanding to elect directors under specified circumstances.
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election or reelection as a director of the Corporation, a person must deliver, in accordance with the time periods
prescribed for delivery of notice under Section 7(C) of this Article I, to the Secretary at the principal executive office of
the Corporation a completed and signed questionnaire with respect to the background and qualification of such person and
the background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary upon written request) and a written representation and agreement (in the form provided by the
Secretary upon written request) that such person (i) is not and will not become a party to (A) any agreement, arrangement
or understanding with, and has not given any commitment or assurance to, any other person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that
has not been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such person’s
ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (ii)
is not and will not become a party to any agreement, arrangement or understanding with any other person or entity, other
than the Corporation, with respect to any direct or indirect compensation, reimbursement or indemnification in connection
with service or action as a director of the Corporation, and (iii) in such person’s individual capacity and on behalf of any
other person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of
the Corporation, and will comply with, applicable law and all applicable publicly disclosed corporate governance, code of
conduct and ethics, conflict of interest, corporate opportunities, trading and any other policies and guidelines of the
Corporation applicable to directors.
(5) Notwithstanding the foregoing provisions of this Section 7, unless otherwise required by law, if a
stockholder of the Corporation (or a qualified representative of the stockholder) does not appear in person at the annual or
special meeting of the stockholders of the Corporation to make its nomination or propose any other matter, such
nomination shall be disregarded and such other proposed matter shall not be transacted, even if proxies in respect of such
vote have been received by the Corporation. For purposes of this Article I, to be considered a “qualified representative” of
the stockholder, a person must be (i) a duly authorized officer, manager or partner of such stockholder or (ii) must be
authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act
for such stockholder as proxy at the meeting of the stockholders, and such person must produce such writing or electronic
transmission, or a reliable reproduction of the writing or electronic transmission, at the commencement of the meeting of
the stockholders.
SECTION 8. Voting; Proxies. Unless otherwise provided by NRS or in the Articles of Incorporation, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of capital stock
which has voting power upon the matter in question held by such stockholder either (i) on the date fixed pursuant to the
provisions of Section 9 of Article I of these bylaws as the record date for the determination of the stockholders to be
entitled to notice of or to vote at such meeting; or (ii) if no record date is fixed, then at the close of business on the day
next preceding the day on which notice is given. Each stockholder entitled to vote at any meeting of the stockholders may
authorize another person or persons to act for him by proxy. Any such proxy shall be delivered to the secretary of such
meeting at or prior to the time designated in the order of business for so delivering such proxies. At all meetings of the
stockholders for the election of directors, a plurality of the votes cast shall be sufficient to elect. On all other matters,
except as otherwise required by Nevada law or the Articles of Incorporation, a majority of the votes cast at a meeting of
the stockholders shall be necessary to authorize any corporate action to be taken by vote of the stockholders. Unless
required by NRS, or determined by the chairman of the meeting to be advisable, the vote on any question other than the
election of directors need not be by written ballot. On a vote by written ballot, each written ballot shall be signed by the
stockholder voting, or by his proxy if there be such proxy, and shall state the number of shares voted.
SECTION 9. Fixing of Record Date for Stockholder Meetings. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall not be more than 60 nor less than 10 days before the
date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the day next preceding the day
on which notice is given, or if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date
for the adjourned meeting.
SECTION 10. Fixing a Record Date for Other Purposes. In order that the Corporation may determine the
stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or the
stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purposes
of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted, and which record date shall not be more than 60 days prior to such
action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto.
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ledger of the Corporation shall prepare and make, at least 10 days before every meeting of the stockholders, a complete
list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at
least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also
be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder of the Corporation who is present.
SECTION 12. Inspectors. The Board of Directors may, in advance of any meeting of stockholders, appoint one or
more inspectors to act at such meeting or any adjournment thereof. If the inspectors shall not be so appointed or if any of
them shall fail to appear or act, the chairman of the meeting shall appoint inspectors. Each inspector, before entering upon
the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting
with strict impartiality and according to the best of his or her ability. The inspectors shall determine the number of shares
outstanding and the voting power of each, the number of shares represented at the meeting, the existence of a quorum, the
validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions
arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the result, and do
such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the chairman of the
meeting or any stockholder entitled to vote thereat, the inspectors shall make a report in writing of any challenge, question
or matter determined by them and shall execute a certificate of any fact found by them. No director or candidate for the
office of director shall act as an inspector of an election of directors. Inspectors need not be stockholders.
SECTION 13. Action Without Meeting. Unless otherwise prohibited under exchange rules, any action required
by statute to be taken at a meeting of the shareholders, or any action which may be taken at a meeting of the stockholders,
may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by stockholders
representing a majority of shares entitled to vote with respect to the subject matter thereof and such consent shall have the
same force and effect as a unanimous vote of the stockholders. The consent may be in more than one counterpart so long
as each stockholder signs one of the counterparts. The signed consent, or a signed copy shall be placed in the minute book.
SECTION 14. Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list required by Section 11 of this Article I, the books of the
Corporation, or to vote in person or by proxy at any meeting of the stockholders.
ARTICLE II
Board of Directors
SECTION 1. General Powers. The business and affairs of the Corporation shall be managed by or under the
direction of a Board of Directors. The Board of Directors may exercise all such authority and powers of the Corporation
and do all such lawful acts and things as are not, by NRS or the Articles of Incorporation, directed or required to be
exercised or done by the stockholders.
SECTION 2. Number, Qualification. The Board of Directors shall consist of such number of Directors (not less
than three (3) nor more than ten (10)) as may be fixed from time to time by affirmative vote of a majority of the directors
then in office.
The Board of Directors of the Corporation shall be divided into three classes, with the term of office of the first class
to expire at the first annual meeting of the 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
the 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 the stockholders following the initial
classification of directors and until their successors are duly elected and qualified. At each annual meeting of the
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 the stockholders after their election and until their successors are duly elected
and qualified, and if authorized by a resolution of the Board of Directors, directors may be elected to fill any vacancy on
the Board of Directors, regardless of how such vacancy was created.
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any, shall be elected by and from the Board of Directors. The Chairman shall preside at all meetings of the Board of
Directors at which he or she is present and shall have such authority and perform such duties as may be prescribed by
these Bylaws or from time to time be determined by the Board of Directors.
SECTION 3. Newly Created Directorships and Vacancies. Except as otherwise fixed by or pursuant to provisions
of the Articles of Incorporation relating to the rights of the holders of any class or series of stock having a preference over
common stock as to dividends or upon liquidation to elect additional directors under specified circumstances, newly
created directorships resulting from any increase in the number of directors and any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other cause shall be filled by the affirmative vote of a
majority of the remaining directors then in office. Any director elected in accordance with the preceding sentence shall
hold office for the remainder of the full term and until such director’s successor shall have been duly elected and qualified.
No decrease in the number of directors constituting the Board of Directors shall shorten the term of any director then in
office.
SECTION 4. Removal and Resignation. Any director may resign at any time upon written notice to the
Corporation. Any such resignation shall take effect at the time specified therein or, if the time when it shall become
effective shall not be specified therein, immediately upon its receipt; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective. 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 at least eighty
percent (70%) 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, voting together as a single class.
SECTION 5. Regular Meetings. Regular meetings of the Board of Directors may be held at such places within or
without the State of Nevada and at such times as the Board of Directors may from time to time determine. Notice of
regular meetings of the Board of Directors need not be given except as otherwise required by the NRS or these bylaws.
SECTION 6. Special Meetings. Special meetings of the Board of Directors may be held at any time or place
within or without the State of Nevada whenever called by the Chairman of the Board of Directors, the President or by a
majority of the entire Board of Directors.
SECTION 7. Notice of Meetings. Notice of each special meeting of the Board of Directors (and of each regular
meeting for which notice shall be required) shall be given by the Secretary as hereinafter provided in this Section 7, in
which notice shall be stated the time and place of the meeting. Except as otherwise required by Nevada law or these
bylaws, such notice need not state the purpose(s) of such meeting. Notice of each such meeting shall be mailed, postage
prepaid, to each director, addressed to such director at such director’s residence or usual place of business, by registered
mail, return receipt requested delivered at least two (2) days before the day on which such meeting is to be held, or shall
be sent addressed to such director at such place by electronic mail, or wireless, or be delivered to such director personally,
by facsimile or by telephone, at least 24 hours before the time at which such meeting is to be held. A written waiver of
notice, signed by the director entitled to notice, whether before or after the time stated therein, shall be deemed equivalent
to notice. Notice of any such meeting need not be given to any director who shall, either before or after the meeting,
submit a signed waiver of notice or who shall attend such meeting without protesting, prior to or at its commencement, the
lack of notice to him.
SECTION 8. Quorum and Manner of Acting. Except as hereinafter provided, a majority of the Board of Directors
shall be present in person or by means of a conference telephone or similar communications equipment which allows all
persons participating in the meeting to hear each other at the same time at any meeting of the Board of Directors in order
to constitute a quorum for the transaction of business at such meeting; and, except as otherwise required by NRS, the
Articles of Incorporation or these bylaws, the act of a majority of the directors present at any meeting at which a quorum is
present shall be the act of the Board of Directors. In the absence of a quorum at any meeting of the Board of Directors, a
majority of the directors present thereat may adjourn such meeting to another time and place. Notice of the time and place
of any such adjourned meeting shall be given to the directors who were not present at the time of the adjournment and,
unless such time and place were announced at the meeting at which the adjournment was taken, to the other directors. At
any adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at
the meeting as originally called. The directors shall act only as a Board and the individual directors shall have no power as
such.
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Board of Directors may be taken without a meeting if all members of the Board consent thereto in writing, and the writing
or writings are filed with the minutes of the proceedings of the Board of Directors.
SECTION 10. Telephonic Participation. Members of the Board of Directors may participate in a meeting of the
Board by means of a conference telephone or similar communications equipment allowing all persons participating in the
meeting to hear each other at the same time. Participation in such a meeting shall constitute presence in person at such
meeting.
SECTION 11. Conduct of Meetings. At any meeting of the Board of Directors, business shall be transacted in
such order and manner as the Board of Directors may from time to time determine and publicized among all directors, and
all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided herein,
under the Restated Articles of Incorporation or required by law.
SECTION 12. Compensation. The Board of Directors or any designated committee shall have authority to fix the
compensation, including fees and reimbursement of expenses, of directors for services to the Corporation in any capacity,
provided that directors who are serving the Corporation as employees and who receive compensation for their services as
such, shall not receive any salary or other compensation for their services as directors of the Corporation.
SECTION 13. Committees. The Board of Directors, by vote of a majority of the directors then in office, may
elect from its number one or more committees, including, without limitation, a an Audit Committee, Compensation
Committee and a Corporate Governance and Nominating Committee, and may delegate thereto some or all of its powers
except those which by law, by the Articles of Incorporation or by these bylaws may not be delegated. Except as the Board
of Directors may otherwise determine, any such committee may make rules for the conduct of its business, but unless
otherwise provided by the Board of Directors or in such rules, its business shall be conducted so far as possible in the
same manner as is provided by these bylaws for the Board of Directors. All members of such committees shall hold such
offices at the pleasure of the Board of Directors. The Board of Directors may abolish any such committee at any time. Any
committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and
shall report its action to the Board of Directors.
ARTICLE III
Officers
SECTION 1. Number. The officers of the Corporation shall be elected by the Board of Directors and shall consist
of a Chairman of the Board, a Chief Executive Officer, a President, Chief Financial Officer, Chief Technology Officer,
one or more Vice Presidents, a Secretary, a Treasurer, and such other officers and assistant officers as may be deemed
necessary or desirable by the Board of Directors. Any number of offices may be held by the same person. In its discretion,
the Board of Directors may choose not to fill any office for any period that it may deem advisable unless otherwise
required by Nevada law.
SECTION 2. Election and Term of Office. The officers of the Corporation shall be elected annually by the Board
of Directors at its first meeting held after each annual meeting of stockholders or as soon thereafter as conveniently may
be. The Chief Executive Officer shall appoint persons to other officers as he or she deems desirable and such
appointments, if any, shall serve at the pleasure of the Board of Directors. Each officer shall hold office until a successor
is duly elected and qualified or until his or her earlier death, resignation or removal as hereinafter provided.
SECTION 3. Resignations. Any officer may resign at any time upon written notice to the Corporation. Any such
resignation shall take effect at the time specified therein or, if the time when it shall become effective shall not be
specified therein, immediately upon its receipt; and, unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.
SECTION 4. Removal. Any officer or agent of the Corporation may be removed, either with or without cause, at
any time, by the Board of Directors at any meeting of the Board of Directors or, except in the case of an officer or agent
elected or appointed by the Board of Directors, by the Chief Executive Officer, but any such removal shall be without
prejudice to the contract rights, if any, of the person so removed.
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or otherwise, may be filled for the unexpired portion of the term of the office which shall be vacant by the Board of
Directors at any special or regular meeting.
SECTION 6. Powers and Duties of Executive Officers. The officers of the Corporation shall have such powers
and duties in the management of the Corporation as may be prescribed in a resolution by the Board of Directors and, to the
extent not so provided, as generally pertain to their respective offices, subject to the control of the Board of Directors. The
Board of Directors may require any officer, agent or employee to give security for the faithful performance of his or her
duties.
SECTION 7. The Chairman of the Board. The Chairman of the Board shall, if present, preside at each meeting of
the stockholders and of the Board of Directors. Such person shall perform all duties incident to the office of Chairman of
the Board and such other duties as may from time to time be assigned to such person by the Board of Directors.
SECTION 8. The Chief Executive Officer. The Chief Executive Officer shall have the general and active
supervision and direction over the business operations and affairs of the Corporation and over the other officers, agents
and employees and shall see that their duties are properly performed. At the request of the Chairman of the Board, or in
the case of his absence or inability to act, the Chief Executive Officer shall perform the duties of the Chairman of the
Board and when so acting shall have all the powers of, and be subject to all the restrictions upon the Chairman of the
Board. Such person shall perform all duties incident to the office of Chief Executive Officer and such other duties as may
from time to time be assigned to such person by the Board of Directors.
SECTION 9. The President. The President shall have general and active supervision and direction over the
business operations and affairs of the Corporation and over its several officers, agents and employees, subject, however, to
the direction of the Chief Executive Officer and the control of the Board of Directors. In general, the President shall have
such other powers and shall perform such other duties as usually pertain to the office of President or as from time to time
may be assigned to him by the Board of Directors or the Chief Executive Officer.
SECTION 10. Vice Presidents. Each Vice President shall have such powers and perform such duties as from time
to time may be assigned to him by the Board of Directors or the Chief Executive Officer.
SECTION 11. The Treasurer. The Treasurer shall (a) have charge and custody of, and be responsible for, all the
funds and securities of the Corporation; (b) keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation; (c) cause all monies and other valuables to be deposited to the credit of the Corporation in
such depositories as may be designated by the Board; (d) receive, and give receipts for, monies due and payable to the
Corporation from any source whatsoever; (e) disburse the funds of the Corporation and supervise the investment of its
funds as ordered or authorized by the Board, taking proper vouchers therefor; and (f) in general, have all the powers and
perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him
by the Board of Directors or the Chief Executive Officer.
SECTION 12. The Secretary. The Secretary shall (a) record the proceedings of the meetings of the stockholders
and directors in a minute book to be kept for that purpose; (b) see that all notices are duly given in accordance with the
provisions of these bylaws and as required by law; (c) be custodian of the records and the seal of the Corporation and affix
and attest the seal to all stock certificates of the Corporation (unless the seal of the Corporation on such certificates shall
be a facsimile, as hereinafter provided) and affix and attest the seal to all other documents to be executed on behalf of the
Corporation under its seal; (d) see that the books, reports, statements, certificates and other documents and records
required by law to be kept and filed are properly kept and filed; and (e) in general, have all the powers and perform all the
duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the Board
of Directors or the Chief Executive Officer.
SECTION 13. Officers’ Bonds or Other Security. The Board of Directors may secure the fidelity of any or all of
its officers or agents by bond or otherwise, in such amount and with such surety or sureties as the Board of Directors may
require.
SECTION 14. Compensation. The compensation of the officers of the Corporation for their services as such
officers shall be fixed from time to time by the Board of Directors; provided, however, that the Board of Directors may
delegate to the Chief Executive Officer or the President the power to fix the compensation of officers and agents appointed
by the Chairman of the Board or the President, as the case may be. An officer of the Corporation shall not be prevented
from receiving compensation by reason of the fact that such person is also a director of the Corporation.
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Shares of Stock
SECTION 1. Stock Certificates. Every holder of stock in the Corporation shall be entitled to have a certificate
signed by or in the name of the Corporation by the Chairman of the Board or the President or a Vice President, and by the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, certifying the number of shares owned by
such holder in the Corporation. Any of or all the signatures on the certificate may be a facsimile. In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed upon such certificate shall have
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may nevertheless be issued by the
Corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.
SECTION 2. Books of Account and Record of Stockholders. The books and records of the Corporation may be
kept at such places, within or without the State of Nevada, as the Board of Directors may from time to time determine. The
stock record books and the blank stock certificate books shall be kept by the Secretary or by any other officer or agent
designated by the Board of Directors.
SECTION 3. Transfer of Shares. Transfers of shares of stock of the Corporation shall be made on the stock
records of the Corporation only upon authorization by the registered holder thereof, or by his attorney hereunto authorized
by power of attorney duly executed and filed with the Secretary or with a transfer agent or transfer clerk, and on surrender
of the certificate or certificates for such shares properly endorsed or accompanied by a duly executed stock transfer power
and the payment of all taxes thereon. Except as otherwise provided by Nevada law, the Corporation shall be entitled to
recognize the exclusive right of a person in whose name any share or shares stand on the record of stockholders as the
owner of such share or shares for all purposes, including, without limitation, the rights to receive dividends or other
distributions, and to vote as such owner, and the Corporation may hold any such stockholder of record liable for calls and
assessments and the Corporation shall not be bound to recognize any equitable or legal claim to or interest in any such
share or shares on the part of any other person whether or not it shall have express or other notice thereof. Whenever any
transfers of shares shall be made for collateral security and not absolutely, and both the transferor and transferee request
the Corporation to do so, such fact shall be stated in the entry of the transfer.
SECTION 4. Regulations. The Board of Directors may make such additional rules and regulations, not
inconsistent with these bylaws, as it may deem expedient concerning the issue, transfer and registration of certificates for
shares of stock of the Corporation. It may appoint, or authorize any officer or officers to appoint, one or more transfer
agents or one or more transfer clerks and one or more registrars and may require all certificates for shares of stock to bear
the signature or signatures of any of them.
SECTION 5. Lost, Stolen or Destroyed Stock Certificates. The holder of any certificate representing shares of
stock of the Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of such certificate,
and the Corporation may issue a new certificate of stock in the place of any certificate theretofore issued by it, alleged to
have been lost, stolen or destroyed, and the Board of Directors may, in its discretion, require the owner of the lost, stolen
or destroyed certificate, or his legal representative, to give the Corporation a bond sufficient, as the Board in its absolute
discretion shall determine, to indemnify the Corporation against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of such new certificate. Anything herein to the
contrary notwithstanding, the Board of Directors, in its absolute discretion, may refuse to issue any such new certificate,
except pursuant to judicial proceedings under the laws of the State of Nevada.
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INDEMNIFICATION OF DIRECTORS AND OFFICERS
SECTION 1. Right to Indemnification.
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 (hereinafter 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 law, 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 V 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. Right to Advancement of Expenses.
In addition to the right to indemnification conferred in Section 1 of this Article V, an Indemnitee shall also have the
right to be paid by the Corporation the expenses (including attorney’s fees) incurred in defending any such proceeding in
advance of its final disposition; provided, however, that, if the NRS 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. Right of Indemnitees to Bring Suit.
If a claim under Section 1 or 2 of this Article V 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 NRS. 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 Indemnitee has not met any applicable standard for indemnification set forth in the NRS. Neither the
failure of the Corporation (including its directors who are not parties to such action, a committee 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 NRS, nor an actual determination by the Corporation (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 conduct, 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 Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, 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 V or otherwise shall
be on the Corporation.
SECTION 4. Non-Exclusivity of Rights.
The rights to indemnification and to the advancement of expenses conferred in this Article V shall not be exclusive
of any other right which any person may have or hereafter acquire under any statute, the Restated Certificate of
Incorporation as amended from time to time, these Bylaws, any agreement, any vote of stockholders or directors as
permitted by the NRS or otherwise.

- 12 SECTION 5. Insurance.
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, joint 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 NRS.
SECTION 6. Indemnity Agreements.
The Corporation may enter into indemnity agreements from time to time (i) with the persons who are members of its
Board of Directors, (ii) with such officers, employees and agents of the Corporation and (iii) with such officers, directors,
employees and agents of subsidiaries or affiliates of the Corporation. Such indemnity agreements may provide in
substance that the Corporation will indemnify such persons to the full extent as contemplated by this Article V or
permitted by law and the Restated Articles of Incorporation, and may include any other substantive or procedural
provisions regarding indemnification as are not inconsistent with the laws of the State of Nevada. The provisions of such
indemnity agreements shall prevail to the extent that they limit or condition or differ from the provisions of this Article V.
SECTION 7. Indemnification of Employees and Agents of the Corporation.
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 V with respect to the indemnification and advancement of expenses of directors and officers
of the Corporation.
SECTION 8. Nature of Rights.
The rights conferred upon Indemnitees in this Article V shall be contract rights and such rights shall continue as to
an Indemnitee who has ceased to be a director, officer, employee, agent or trustee and shall inure to the benefit of the
Indemnitee’s heirs, executors and administrators. Any amendment, alteration or repeal of this Article V that adversely
affects any right of an Indemnitee or its successors shall be prospective only and shall not limit, eliminate, or impair any
such right with respect to any action, suit or proceeding involving any occurrence or alleged occurrence of any action or
omission to act that took place prior to such amendment, alteration or repeal.
SECTION 9. Severability.
If any word, clause, provision or provisions of this Article V 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 V (including,
without limitation, each portion of any section of this Article 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 (ii) to the fullest extent possible, the provisions of this Article V (including, without limitation, each such
portion of any section of this Article V 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 VI
General Provisions
SECTION 1. Registered Office. The registered office and registered agent of the Corporation will be as specified
in the Articles of Incorporation of the Corporation.
SECTION 2. Other Offices. The Corporation may also have such offices, both within or without the State of
Nevada, as the Board of Directors may from time to time determine or the business of the Corporation may require.
SECTION 3. Fiscal Year. The fiscal year of the Corporation shall be so determined by the Board of Directors.

- 13 SECTION 4. Voting Securities Owned by Corporation. Voting securities in any other corporation held by the
Corporation shall be voted by the Chief Executive Officer, unless the Board of Directors specifically confers authority to
vote with respect thereto, which authority may be general or confined to specific instances, upon some other person or
officer. Any person authorized to vote securities shall have the power to appoint proxies, with general power of
substitution.
SECTION 5. Inspection of Books and Records. Any stockholder of record, in person or by attorney or other
agent, shall, upon written demand under oath stating the purpose thereof, have the right during the usual hours for business
to inspect for any proper purpose the Corporation’s stock ledger, a list of its stockholders, and its other books and records,
and to make copies or extracts therefrom. A proper purpose shall mean any purpose reasonably related to such person’s
interest as a stockholder. In every instance where an attorney or other agent shall be the person who seeks the right to
inspection, the demand under oath shall be accompanied by a power of attorney or such other writing which authorizes the
attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be directed to the Corporation
at its registered office in the State of Nevada or at its principal place of business.
SECTION 6. Section Headings. Section headings in these bylaws are for convenience of reference only and shall
not be given any substantive effect in limiting or otherwise construing any provision herein.
SECTION 7. Inconsistent Provisions. In the event that any provision of these bylaws is or becomes inconsistent
with any provision of the Articles of Incorporation, the general corporation law of the State of Nevada or any other
applicable law, the provision of these bylaws shall not be given any effect to the extent of such inconsistency but shall
otherwise be given full force and effect.
ARTICLE VII
Amendments
These bylaws, may be adopted, amended or repealed, and new bylaws made, by the Board of Directors of the
Corporation, but the stockholders of the Corporation may make additional bylaws and may alter and repeal any bylaws,
whether adopted by them or otherwise, by affirmative vote of the holders of at least sixty-six percent (66%) of the voting
power of all of the then outstanding shares of capital stock of the Corporation entitled to be voted at the meeting, present
in person or represented by proxy.
I, the undersigned, being the Secretary of ScoutCam Inc., DO HEREBY CERTIFY the foregoing to be the
bylaws of the Corporation, as adopted by consent of the required majority of stockholders of the Corporation in lieu of a
special meeting of the stockholders of the Corporation, dated July 27, 2021.
By: /s/ Tanya Yosef
Name:Tanya Yosef, Secretary
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Yovav Sameah, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2021 of ScoutCam Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the quarter end covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the quarter end presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the quarter
end in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the quarter
end covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: August 12, 2021
/s/ Yovav Sameah
Yovav Sameah
Chief Executive Officer
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Exhibit 31.2
CERTIFICATION PURSUANT TO
RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Tanya Yosef, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2021, of ScoutCam Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the quarter end covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the quarter end presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the quarter
end in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the quarter
end covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: August 12, 2021
/s/ Tanya Yosef
Tanya Yosef
Chief Financial Officer

ex32-1.htm

EX-32.1

1 of 1
08/12/2021 01:43 PM

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ScoutCam Inc. (the “Company”) on Form 10-Q for the period ended June 30,
2021, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Yovav Sameah, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

/s/ Yovav Sameah
Yovav Sameah
Chief Executive Officer
ScoutCam Inc.
August 12, 2021
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Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ScoutCam Inc. (the “Company”) on Form 10-Q for the period ended June 30,
2021, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Tanya Yosef, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

/s/ Tanya Yosef
Tanya Yosef
Chief Financial Officer
ScoutCam Inc.
August 12, 2021

